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APPKfPATION

Comcast Telephony Communications of South Carolina, Inc. ("CTCSC" or the

"Applicant" ), pursuant to S.C. Code Ann. Secs. 58-9-10, et. sseett. , hereby applies to the South

Carolina Public Service Commission ("SCPSC" or "Commission" ) to provide competitive local

exchange services, private line and special access services to other certificated carriers and to end-

users within those portions of State of South Carolina served by Bell South Telecommunications

South Carolina, Inc. , and for authority to charge rates for those telecommunications services in

accordance with its tariffs.

In support of this Application, CTCSC states as follows:

I. BACKGROUND

C
$, C.

( F
UTILITIES
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A. Identification of the A licant

1. CTCSC is a corporation organized and existing under the laws of the State of

South Carolina. Copies of CTCSC's Articles of Incorporation and Certificate of Existence are

attached hereto as Exhibit A-1 and Exhibit A-2, respectively.
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2. CTCSC will maintain its headquarters at 1500 Market Street, Philadelphia, PA

19102-2148. Additional, in-region support of CTCSC operations will occur from the Company's

principal place of business located at 4151 Spruill Avenue, North Charleston, S.C. 29405.

3. CTCSC is a wholly owned direct subsidiary of Comcast Telephony

Communications Holdings, Inc. ("CTCH"), a Delaware corporation, which was formed to

provide support for state local exchange entities such as the Applicant. CTCH's ultimate parent is

Sural Corporation, ' which controls approximately 78% of the voting rights in Comcast

Corporation, a publicly held Pennsylvania corporation. Comcast Corporation and its subsidiaries

are diversified communications companies principally engaged in the development, management

and operation of wired services including cable television and telephone service, wireless

telecommunications including cellular, personal communications services and direct-to-home

satellite television, and content through principle ownership and management of numerous

subsidiaries and aKliates.

B. Desi nated Contacts

The legal name and address of CTCSC are as follows:

Comcast Telephony Communications of South Carolina, Inc.
1500 Market Street
Philadelphia, PA 19102-2148

The shares of Sural are owned principally by Ralph Roberts, who founded Comcast
Corporation in 1969, and his son, Brian Roberts, who serve as Chairman of the Board and

President, respectively, of Comcast Corporation.
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5. Correspondence or other communications concerning this Application should be

directed to CTCSC's local counsel in this proceeding:

Robert D. Coble, Esquire
Nexsen Pruet Jacobs R Pollard, LLP
1441 Main Street, Ste. 1500
Columbia, South Carolina 29201
Tel. (803) 771-8900
Fax (803) 253-8277

6. Copies of correspondence or other communications concerning this Application

should also be directed to:

John G. Sullivan, Esquire
Deputy Assistant General Counsel
Comcast Corporation
1500 Market Street
Philadelphia, Pennsylvania 19102-2148
Tel. (215) 981-7640
Fax (215) 981-7712

II. AUTHORITY RK VESTED

7. CTCSC requests authorization from the SCPSC to provide the following intrastate

services: (i) local exchange access services to single-line and multi-line residence and business

customers; (ii) local exchange usage services to residence and business customers of CTCSC's

local exchange access services; (iii) switched and special access services to other common

carriers; and (iv) private line services including, but not be limited to, DS-1 services, DS-3

services, and various high-speed data transport services such as wide area network ("WAN") and

local area network ("LAN") interconnects as more fully described in the proposed tariffs attached

5. Correspondenceor other communicationsconcerningthis Application shouldbe

directedto CTCSC'slocalcounselin thisproceeding:

RobertD. Coble,Esquire
NexsenPruetJacobs& Pollard,LLP
1441Main Street,Ste.1500
Columbia,SouthCarolina29201
Tel. (803) 771-8900
Fax(803) 253-8277

6. Copiesof correspondenceor other communicationsconcerningthis Application
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JohnG. Sullivan,Esquire
DeputyAssistantGeneralCounsel
ComcastCorporation
1500Market Street
Philadelphia,Pennsylvania19102-2148
Tel. (215) 981-7640
Fax(215) 981-7712

H. AUTHORITY REQUESTED

7. CTCSC requests authorization from the SCPSC to provide the following intrastate

services: (i) local exchange access services to single-line and multi-line residence and business

customers; (ii) local exchange usage services to residence and business customers of CTCSC's

local exchange access services; (iii) switched and special access services to other common

carriers; and (iv) private line services including, but not be limited to, DS-1 services, DS-3

services, and various high-speed data transport services such as wide area network ("WAN") and

local area network ("LAN") interconnects as more fully described in the proposed tariffs attached
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hereto at Exhibit B. The Company also intends to provide operator-assisted services, directory

assistance, toll free calling, dual party relay services, and access to 911 emergency services.

CTCSC requests authority to offer the above services to other carriers and end-users located in

those portions of the State served by BellSouth Telecommunications South Carolina, Inc.

0 S

8. Comcast has extensive financial, technical and managerial experience and

resources in numerous areas of the telecommunications industry. CTCSC will draw on such

substantial experience and significant resources in providing private line and special access

services to other certificated carriers and to end-users in the State of South Carolina.

9. Financial Resources. On account of its recent formation, CTCSC has had no

revenues and its expenses to date have been related solely to the development of this Application.

As a result, CTCSC has not yet generated any annual reports nor has it produced any audited

financial statements for submission and review. However, as stated above, CTCSC is a wholly

owned subsidiary of Comcast Corporation. Comcast Corporation investors will provide the funds

necessary for CTCSC to enter the intrastate private line and special access market. Copies of the

most recently available Annual Report, Form 10-K and Form 10-Q for Comcast Corporation are

attached hereto at Exhibit C.

CTCSC desires to roll out services in the South Carolina initially through the provisioning
of point-to-point services. Accordingly, the attached tariff focuses on those services that
the Company would provide in its initial months of operation. Prior to CTCSC's offering
additional services, the Company will file the appropriate tariffs and tariff pages with the
SCPSC upon the required notice to the Commission and to the public.
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most recently available Annual Report, Form 10-K and Form 10-Q for Comcast Corporation are

attached hereto at Exhibit C.

CTCSC desires to roll out services in the South Carolina initially through the provisioning
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the Company would provide in its initial months of operation. Prior to CTCSC's offering

additional services, the Company will file the appropriate tariffs and tariff pages with the

SCPSC upon the required notice to the Commission and to the public.
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10. For the nine months ended September 30, 1997, Comcast Corporation reported

revenues of $3.519 billion and operating cash flow of $1.066 billion as compared to revenues and

operating cash flow of $2.871 billion and $862.0 million, respectively, for the same period in

1996. More information on Comcast Corporation can be found in the attached corporate reports

and on the company's website on the Internet at www. comcast. corn.

11. Mana erial Resources. Comcast has an extensive history in various aspects of the

communications industry, including the wireline and wireless telecommunications industries,

dating back many years. Comcast's cellular telephone operations cover an area in the Mid-

Atlantic region encompassing a population of seven million people in four states. In the United

Kingdom, a Comcast subsidiary, Comcast UK Cable Partners, holds interests in telephony and

cable operations that collectively have the potential to serve 1.6 million homes.

12. CTCSC will draw on the managerial resources of Comcast's senior management to

provide quality long distance services in South Carolina. Attached hereto as Exhibit D are the

biographies of some of the relevant management personnel of CTCSC.

13. Technical Resources. Comcast has acquired extensive experience in constructing

state-of-the-art telecommunications infrastructures. In the United States, subsidiaries of Comcast

Corporation are certificated to provide local exchange services in more than one-half dozen

states, and they are currently providing such local exchange services to customers in the states of

Florida and Maryland. Comcast Corporation subsidiaries also serve several hundred thousand

wireless telephone customers in the states of Delaware, Maryland, New Jersey and Pennsylvania.

Moreover, Comcast Corporation subsidiaries in the United Kingdom have provided wireline

telephone services for several years to subscribers in Birmingham, Cambridge and other cities
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through integrated two-way broadband systems that incorporate a digital overlay telephony

network to service homes and businesses within the franchise area.

14. Comcast's United Kingdom networks are already in their second generation,

evolving from point-to-point Plesiochronous Digital Hierarchy ("PDH") to a more open

architecture using Synchronous Digital Hierarchy ("SDH") technology for system resilience that

provides for the delivery of voice and high-speed data services such as ISDN, DPNSS, DASS2

and FDDI. Comcast has designed such architecture in order to facilitate easier implementation

and migration to new technologies that provide enhanced or new services. The company has also

installed numerous switches throughout its United Kingdom service territories connecting to other

public telephony networks and route calls between subscribers and these public networks.

IV. PUBLIC INTEREST CONVENIENCE AND NECESSITY

15. CTCSC, in providing the services requested in this Application, will advance the

public interest. The introduction of an additional provider of local exchange, private line and

special access services in South Carolina will promote the availability, affordability, and quality of

such telecommunications services for the State's consumers. The market incentives for both new

providers and existing providers of telecommunications services will be improved through an

increase in diversity of suppliers and services, which will stimulate new demand for services. It is

anticipated that CTCSC's proposed services will spur better prices, higher quality, and innovative

product offerings. Heightened competition in telecommunications will stimulate economic

development in South Carolina by creating an environment friendly and responsive to the

requirements of telecommunications consumers, whether residential or business.
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CONCLUSION

For the aforementioned reasons, CTCSC's provision of competitive local exchange,

private line and special access services will promote the public interest by providing high-quality

service at competitive prices, and by creating greater economic incentives for the development

and improvement of all competing providers. CTCSC therefore respectfully requests that the

Commission:

Grant CTCSC the authority to provide competitive local exchange, private line and

special access services to other certificated carriers and to end-users located in those areas of the

State of South Carolina served by Bell South Telecommunications South Carolina, Inc. ; and

2. Grant CTCSC such other relief as the Commission deems necessary and

appropriate.

Respectfull tt d,

By:
Robert D. Coble, Esquire
Nexsen Pruet Jacobs 0 Pollard, LLP
1441 Main Street, Ste. 1500
Columbig South Carolina 29201
Tel. (803) 771-8900

John G. Sullivan, Esquire

Deputy Assistant General Counsel
Comcast Corporation
1500 Market Street
Philadelphia, Pennsylvania 19102-2148
Tel. (215) 981-7640

ITS ATTORNEYS

Dated: February 4, 1998
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By: __,7_tJt/-"V t L.Ift._t._t._
Robert D. CoNe, Esquire

Nexsen Pruet Jacobs & Pollard, LLP

1441 Main Street, Ste. 1500

Columbia, South Carolina 29201

Tel. (803) 771-8900

John G. Sullivan, Esquire

Deputy Assistant General Counsel

Comcast Corporation
1500 Market Street

Philadelphia, Pennsylvania 19102-2148

Tel. (215) 981-7640

ITS ATTORNEYS

Dated: February 4, 1998
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~ON
STATE OF PENNSYLVANIA )

)
COUNTY OF PHILADELPHIA )

I, William G. Kingsley, Vice President for Comcast Telephony Communications of South
Carolina Inc. , being first duly sworn, verify that the statements contained in the foregoing
application are true and correct to the best of my information, knowledge and belief.

Subscribed and sworn to
before me this 9 day
of V~ 1998.

NOTARIAL SEAL
Rokeolana Henwpnowyeh, Nohey Pubic

CAy of PhIIadelpMa, PhIIa ~
Feb. 26, 200I

VERIFICATION

STATE OF PENNSYLVANIA )

)
COUNTY OF PHILADELPHIA )

I, William G. Kingsley, Vice President for Comcast Telephony Communications of South

Carolina Inc., being first duly sworn, verify that the statements contained in the foregoing

application are true and correct to the best of my information, knowledge and belief.

Subscribed and sworn to

before me this 3Za-day

of _e._,_,,,_,, 1998.

NOTAI::IIAI_SEAt. [
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ARTICLES OF INCORPORATION

1. The name of the proposed corporation is:

Comcast Telephony Communications of South Carolina, Inc.

2. The initial registered office o'f the corporation is:

75 Beattie Place, Two insignia Firiancial Plaza
Greenviiie, SC 29601

and the initial registered agent at such address is:

CT Corporation Sy'stem

The corporation is authorized to issue a single class (common) of shares, the
total rlumber of shares authorized is:

1,000 shares

This class of common stock shall have all the rights and powers granted by law,
including without limitation all the rights specifically required by Section 33-6-101
of the South Caro(ina Business Corporation Act of 1988, as amended.

The existence of the corporation shall begin when these articles are fi(ed with the
South Carolina Secretary of State.

The name and address of the sole incorporator is:

Robert Shema
c/o Comcast Corporation
1500 Market Street, 35~ Floor
Philadelphia, PA 19102
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The name of the proposed corporation is:

Comcast Telephony Communications of South Carolina, Inc.

The initial registered office of the corporation is:

75 Beattie Place, Two Insignia Fin'ancial Plaza
Greenville, SC 29.601

and the initial registered agent at such address is:

CT Corporation System

The corporation is authorized to issue a slngle class (common) of shares, the
total number of shares authorized is:

t,000 shares

This class of common stock shall have all the rights and powers granted by law,
Including without limitation all the rights specifically required by Section 33-6-101
of the South Carolina Business Corporation Act of 1988, as amended.

The existence of the corporation shall begin when these articles are flied with the
South Carolina Secretary of State.

The name and address of the sole incorporator is:

Robert Shema

clo Comcast Corporation
1500 Market Street, 35 =` Floor
Philadelphia, PA 19102
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I. Julian Hennig III, an attorney licensed to practice ln the State of South Carolina, certify
that the corporation, to whose articles of incorporation this certificate is attached, has
complied with the requirements of Chapter 2, l rtle 33 of the 1976 South Carolina Cocfe
relating to the articles of incorporation.

Oate -l~ '3

Stgnature

Julian Hennig III

Nexsen Pruet Jacobs 8 Pollard, u p
P.O. 0&awer 2426
Columbia, SC 29202
(803) 771-8900

-'ROH
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I, Julian Hennig III, an attorney licensed to practice in the State of South Carolina, certify
that the corporation, to whose articles of incorporation this certificate is attached, has
complied w_th the requirements of Chapter 2, TiUe 33 of the 1976 South Carolina Code
relating to the articles of incorporation.

Date G- I"7.."_"/'

Julian Hennig III
Nexsen Pruet Jacobs & Pollard, LLP
P.O. Drawer 2426

Columbia, SC 29202
(8 03) 771-8900
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STATE OF SOUTH CAROUNA

DEPARTMENT OF REVENUE

INITIAL ANNUAL REPORT OF CORPORATIONS
(Rev. 8/IIS)

3134

& File Number ~ ENDING PERIOD
Mone Tettr

SIO number

NAME OF CORPORATION

Comcasi Tele hon Communicafions of Soulh Carolina Inc

ADDRESS OF CORPORATION (NUMBER AND STREET)
clo Comcast Co oration 1500 Market Skeet

CITY AND STATE
Philadei hia PA

ZIP
19102

COUNTY

For Secretary of State Use Only
JUN 1W 7Date "Appltcation for Ghaftef" filed with Secretary of State C-tz- 7

Date of Request for authority to do business in this state" (Foreign Corp )
IRS Employer Identification Number ~ t'el 4d Business Code

(Office Use Onl

1. State Of inCO ratiOn: Soulh CarOlina

2 Nature of rind al business in South Carolina. Communication Services

3. Location of registered office of the corporation in the state of South Carolina is
city of . Registered agent at such address is

4. Location of rinci al office in South Carolina street c' and coun
5. Date business commenced in South Carolina:
6. Intricate date co tion closes its books

Tele hone¹

in the

7. If a professional corporation, are all shareholders, one-half of the directors (or individuals functioning as
directors) and all officers (other than the secretary and treasurer) qualified to practice the professional
services engaged in by the corporation? P A

8. The names and business addresses of the directors (or individuals functioning as directors) and principal
officers in the corporation are.

SSN Name/Title Business Address and Office

S. The total number of authorized shares of capital stock itemized by dass and series, if any, within each dass is
as follows:

Number of Shares Class Series
1,000 Common None

10.The total number of issued and outstanding shares af capital stack itemized by class and series, if any, within each
class is as follows

Number of Shares Class Series
100 Common None

t t.~Corporation is not subject to taxes in South Caroiina and has registered to cornpty with the provisions

of SC Code Section 12-9-310, attach justification.

1, Fee due with this report. ...... . ..... ... "
2 Interest due .
3. Penalty due ... . ...
4. Total - Fee, Interest and Penalty

(Make remittance payable ta SC Oepartmertt of Revenue ) .

k1.
+2
P3.

. P4. S 25.00

AF FlOAVIT

I. the urtdersigned incorporator or principet officer of the corporation for which this return Is mode, d

~nd schedules, has been eparntned by me and is tto the best of my lotosst~e and bettaf a true
lhet this ieturn, uding accoinpenying statanertts

faith,

mitts Retunttt FaeFttaeo ev

une 11
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STATE OF SOUTH CAROUNA

DEPARTMENT OF REVENUE

INITIALANNUAL REPORT OF CORPORATIONS

CL-I
(Rev. 8/95)

3134

I_. File Number I_ ENDING PERIOD
Mcx,wt Year

BID number

NAME OF CORPORATION

COrncastTelephonyCommunica6ons ofSou_1Carolina,Inc.

ADDRESS OF CORPORATION (NUMBER AND _IREET)

c/o Comcast Corporation,1500 Market Street
CITYAND STATE ZIP
Philadetphia_ PA 19102

COUNTY

JuN
Fo_ Secretary of State Use Only

Date "Application for Charter" filed with Secretary of State (,-rz-l?

Date of "Request for authority to do business in this state" (Foreign Corp.)
IRS Emproyer Identification Number __rp I;=1 ._r- Business Cocle

t-

(Office U_ Only)
1. State of incorporation: SouthCarolina

2. Nature of principal business in South Carolina: CommunicationServices

3. Location of registered office of the corporation in the state of South Carolina is _5 Beatfie Plat;0

city of _Greenville . Registered agent at such address is CT Comora6on SVS_m

4. Location of principal office in South Carolina {street, dry and county): 4151 SoruillAve_. NorlhCharleston SC 29405

in the

5. Date business commenced in South Carolina: Upon IncorooralJon Telephone # 1"8031747-140_1
6. Indicate date corporation doses its books: 1_r31

7. If a professional corporation, are all shareholders, one-half of the directors (or individuals functioning as

Oi_ectors) and all officers (other than the secretary and treasurer) qualified to practice the professional
services engaged in by the corporation? _IA

8. The names and business addresses of the directors (_ individuals functioning as directors) and principal
officers in the corpo_tion are:

SSN
1B."_36-9018

151-30-090(_

071-64.7_630

Name/Title

Brian Rnh_l_ Presid_qt

$1anleyWang_Secre_w.
JohnAlchin_ Treasurer

Business Address and Office
1500 Market S_'eet Phgmd_InhiaPA 19102

1500 Market SITeeLPhiladelphi_ PA 19107

1500 Market Slre_t Philadelphi_ PA 19102
0.30-3¢,3235 C _lPphen Rgck._am Vice Pn=_id_n! 1500 MarkP3 SlreeL PhgnrlplohJa_ PA 19107

9. The total number of authorized shares of capital stock itemized by class and series, if any, within each class is
as follows:

Number of Shares Class Series

1,000 Commo_ None
10. The total number of issued and outstanding shares of capital stock itemized by class and series, if any, within each

class is as follows:

Number of Shares Class Series

100 Cammon None
11. M(_! _ Corporation is not subject to taxes in South Carolina and has registered to comply with the provisions
of SC Code Section 12-9-310; attach justification.

1. Fee due with this report .................... _...................................................... I_1.

2_ Interest due ....................... :............................................................................ b,'2-

3. Penalty clue ..................................................................................... : ............. Jl_3.
4. Total - Fee. Interest and Penalty

(Make remittance payable to SC Department of Revenue.) ......................... : ............ 1_4. $

25.00

25.00

AFFIDAVIT

I..the undemigned inccxp_'ator Or p_ .africa- ot t_ c_pot-at_ for whlch g_s _ _ _. _ _ _ __ _e_ s_

ano schedules, ha_ b¢_ examined by me and i_ Io U_e t_t of my _ _ _ a _ .

REP_RIEO g .SlGNA_E.OF II_¥O_a-_R OiFFICIER/t_EO m SIGN

_/une 11, 1997 Sole Incorporator
Oa, TE lq'fLE
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Exhibit A-2

SOUTH CAROLINA CERTIFICATE OF EXISTENCE OF CTCSC



FROM NEXSEN PRUET JACOBS PLRD 1 883 253 8Z7V 199'~ 86. 12:24 ii384 P.85/86

The State ofSouth Carolina

I I ~

I

ii
i

aii

Office ofSecretary ofState Jim ME'les

Certificate af Existence

l, Jim Miles, Secretary of State of South Carolina Hereby certify that:

CONCAST TELEPHONY CONNUNlCA TIONS OF SOUTH CAROLlNA, INC.,
a corporation duly organized under the laws of the State of South Carolina on
June 12th, 1997, and having a perpetual duration unless otherwise indicated
below, has as of the date hereof filed all reports due this office, paid all fees, taxes
and penalties owed to the Secretary of State, that the Secretary of State has not
maiied notice to the Corporation that it is subject to being dissolved by administrative
action pursuant to Section 33-14-210 of the South Carolina Code, and that the
corporation has not filed articles of dissolution as of the date hereof.

Given under my Hand and the Great Seal of
the State at Columbia this 12th day of
June, 1997'.

Jim Miles. Secretary of State

«uLumimmuoyum~ma ~caesnaTuucumuuuao ««bum«um~m.
uuL uu ¹utuuuuuu + uuuu «bu¹«ee~buu Oauua muuu uuum m umma Saun~~~~uuuuwuuu +uuu0+sw must bu d¹uuuu bum mu Tuu Commiautuu.

FROH :NE.XSEN PRUET JACOBS PLRD i 803 253 8277 1997,_. 12:24 #384 P._S/OS

The State of South Carolina

of Secretary of State Jim Miles
Certificate of Existence

I, Jim Miles, Secretary of State of South Carolina Hereby certify that:

COMCAST TELEPHONY COMMUNICATIONS OF SOUTH CAROLINA. INC.,
a corporation duly organized under the laws of the State of South Carolina on
June 12th, 1997, and having a perpetual duration unless otherwise indicated

below, has as of the date hereof filed all reports due this office, paid all fees, taxes

andpenalties owed to the Secretary of State, that the Secretary of State has not
mailed notice to the Corporation that it is .subject to being dissolved by administrative
action pursuant to Section 33-14-210 of the South Carolina Code, and that the
corporation has not filed articles of dissolution as of the date hereof.

Given under my Hand and the Great Seal of

the State at Columbia this 12th day of
June, 1997.
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CTCSC SC P.S.C. Tariff No. 2
Original Sheet No. 1

PRIVATE LINE SERVICES

TARIFF

OF

COMCAST TELEPHONY COMMUNICATIONS OF
SOUTH CAROLINA, INC.

Pertaining to

INTRASTATE PRIVATE LINE SERVICES

RATES, RULES AND REGULATIONS FOR FURNISHING NETWORK TRANSMISSION
SERVICES (INCLUDING DIGITAL CHANNELS) BETWEEN FIXED POINTS IN THE STATE OF
SOUTH CAROLINA.

This tariff is on file with the South Carolina Public Service Commission, and copies may be inspected
during normal business hours at the Company's principle place of business at 4151 Spruill Avenue, North
Charleston, South Carolina 29405.

Issued: Effective:

By: Betsey Klock, Manager-New Business Development
Comcast Telephony Communications of South Carolina, Inc.

1500 Market Street
Philadelphia, Pennsylvania 19102-2148

CTCSC

PRIVATE LINE SERVICES

SC P.S.C. TariffNo. 2

Original Sheet No. 1

TARIFF

OF

COMCAST TELEPHONY COMMUNICATIONS OF

SOUTH CAROLINA, INC.

Pertaining to

INTRASTATE PRIVATE LINE SERVICES

RATES, RULES AND REGULATIONS FOR FURNISHING NETWORK TRANSMISSION

SERVICES (INCLUDING DIGITAL CHANNELS) BETWEEN FIXED POINTS IN THE STATE OF
SOUTH CAROLINA.

This tariff is on file with the South Carolina Public Service Commission, and copies may be inspected

during normal business hours at the Company's principle place of business at 4151 Spruill Avenue, North

Charleston, South Carolina 29405.

Issued: Effective:

By: Betsey Klock, Manager-New Business Development

Comcast Telephony Communications of South Carolina, Inc.
1500 Market Street

Philadelphia, Pennsylvania 19102-2148



CTCSC SC P.S.C. Tariff No. 2
Original Sheet No. 2

PRIVATE LINE SERVICES

CHECK SHEET

The sheets listed below, which are inclusive of this Tariff, are effective as of the date shown at the bottom
of the respective sheet(s). Original and revised sheets as named below comprise all changes from the
original internal tariff and are currently in effect as of the date of the bottom of this page.

~Pa e Revision

1

2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

Original

Original

Original

Original

Original

Original
Original
Original

Original
Original
Original

Original

Original
Original
Original

Original
Original
Original
Original
Original
Original

Original
Original

Original
Original

Issued: Effective:

By: Betsey Klock, Manager-New Business Development

Comcast Telephony Communications of South Carolina, Inc.
1500 Market Street

Philadelphia, Pennsylvania 19102-2148

CTCSC SCP.S.C.TariffNo. 2

Original Sheet No. 2

PRIVATE LINE SERVICES

CHECK SHEET

The sheets listed below, which are inclusive of this Tariff, are effective as of the date shown at the bottom

of the respective sheet(s). Original and revised sheets as named below comprise all changes from the

original internal tariff and are currently in effect as of the date of the bottom of this page.

Pa_e Revision

1 Original

2 Original

3 Original

4 Original

5 Original

6 Original

7 Original

8 Onginal
9 Original

10 Original

11 original
12 Original

13 Original

14 Original

15 Original

16 Original

17 Oriel
18 Original
19 Original

20 Original

21 Original

22 Original

23 Original

24 Original

25 Original

Issued: Effective:

By: Betsey Klock, Manager-New Business Development
Comcast Telephony Communications of South Carolina, Inc.

1500 Market Street

Philadelphia, Pennsylvania 19102-2148



CTCSC SC P.S.C. Tariff No. 2
Original Sheet No. 3

PRIVATE LINE SERVICES

CHECK SHEET CONT'D

~Pa e Revision

26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
44
45
46
47
48
49
50
51
52
53
54
55

Original

Original
Original

Original

Original
Original
Original

Original

Original
Original

Original

Original

Original

Original

Original

Original

Original
Original

Original
Original

Original

Original
Original
Original

Original

Original

Original
Original

Original
Original

Issued: EfFective:

By: Betsey Klock, Manager-New Business Development
Comcast Telephony Communications of South Carolina, Inc.

1500 Market Street
Philadelphia, Pennsylvania 19102-2148

CTCSC

PRIVATE LINE SERVICES

SC P.S.C. TariffNo. 2

Original Sheet No. 3

CHECK SHEET (CONT'D)

Pa_e

26

27

28

29

3O

31

32

33

34

35

36

37

38

39

40

41

42

43

44

45

46

47

48

49

50

51

52

53

54

55

Revision

Original
Original
Original
Original

Origml
Original
Original

Original

Origm_
Origml
Original

Origml
Original
Origml
Orig_a
Original

Original

Original

Original
Original

Original
Original

Original

Original
Origm_
Origina_
Origml
Original
Origml
Original

Issued: Effective:

By: Betsey Klock, Manager-New Business Development

Comcast Telephony Communications of South Carolina, Inc.
1500 Market Street

Philadelphia, Pennsylvania 19102-2148



CTCSC SC P.S.C. TarifFNo. 2
Original Sheet No. 4

PRIVATE LINE SERVICES

CHECK SHEET CONT'D

~Pa e Revision

56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
78
79

Original
Original

Original

Original

Original
Original
Original

Original

Original
Original

Original

Original
Original

Original

Original
Original

Original

Original

Original

Original

Original

Original

Original
Original

Issued: Effective:

By: Betsey Klock, Manager-New Business Development

Comcast Telephony Communications of South Carolina, Inc.
1500 Market Street

Philadelphia, Pennsylvania 19102-2148

CTCSC

PRIVATE LINE SERVICES

SC P.S.C. TariffNo. 2

Original Sheet No. 4

CHECK SHEET (CONT'D)

Pa_e

56

57

58

59

60

61

62

63

64

65

66

67

68

69

70

71

72

73

74

75

76

77

78

79

Revision

Orig_
Original

Original

Original

Original

original
original
Original

Origml
Original

Original

Original

Original

Original

Original

Original

Original

Original
Original

Original

Original

Original

Origml
Original

Issued: Effective:

By: Betsey Klock, Manager-New Business Development

Comcast Telephony Communications of South Carolina, Inc.
1500 Market Street

Philadelphia, Pennsylvania 19102-2148



CTCSC SC P.S.C. TarifFNo. 2
Original Sheet No. 5

PRIVATE LINE SERVICES

TABLE OF CONTENTS

TITLE SHEET

CHECK SHEET ...

TABLE OF CONTENTS

EXPLANATION OF SYMBOLS

TARIFF FORMAT SHEETS

SUBJECT INDEX .

SECTION 1 —TECHNICAL TERMS AND ABBREVIATIONS

SECTION 2 —RULES, REGULATIONS AND SERVICE QUALITY CRITERIA ...

SECTION 3 —DESCRIPTION OF SERVICE ....

SECTION 4 —RATES

SECTION 5 —SPECIAL SERVICE ARRANGEMENTS

Issued: EfFective:

By: Betsey Klock, Manager-New Business Development

Comcast Telephony Communications of South Carolina, Inc.
1500 Market Street

Philadelphia, Pennsylvania 19102-2148

CTCSC

PRIVATE LINE SERVICES

SC P.S.C. TariffNo. 2

Original Sheet No. 5

TABLE OF CONTENTS

TITLE SHEET .........................................................................................................................................

CHECK SHEET .......................................................................................................................................

TABLE OF CONTENTS .........................................................................................................................

EXPLANATION OF SYMBOLS .............................................................................................................

TARIFF FORMAT SHEETS ...................................................................................................................

SUBJECT INDEX ....................................................................................................................................

SECTION 1 -- TECHNICAL TERMS AND ABBREVIATIONS .............................................................

SECTION 2 -- RULES, REGULATIONS AND SERVICE QUALITY CRITERIA ..................................

SECTION 3 -- DESCRIPTION OF SERVICE ..........................................................................................

SECTION 4 -- RATES ..............................................................................................................................

SECTION 5 -- SPECIAL SERVICE ARRANGEMENTS .........................................................................

Issued: Effective:

By: Betsey Klock, Manager-New Business Development

Comcast Telephony Communications of South Carolina, Inc.
1500 Market Street

Philadelphia, Pennsylvania 19102-2148



CTCSC SC P.S.C. Tariff No. 2
Original Sheet No. 6

PRIVATE LINE SERVICES

EXPLANATION OF SYMBOLS

The following are the only symbols used for the purposes indicated below:

C-
D
I
K
M

N
R
T

To signify changed regulation.
To signify discontinued rate, regulation or condition.
To signify increased rate.
To signify that material has been transferred to another sheet or place in the tariff.
To signify that material has been transferred &om another sheet or place in the
tariff.
To signify new rate, regulation, condition or sheet.
To signify reduced rate.
To signify a change in text for clarification, but no change in rate or regulation.

Issued: EfFective:

By: Betsey Klock, Manager-New Business Development

Comcast Telephony Communications of South Carolina, Inc.
1500 Market Street

Philadelphia, Pennsylvania 19102-2148

CTCSC

PRIVATE LINE SERVICES

SC P.S.C. TariffNo. 2

Original Sheet No. 6

EXPLANATION OF SYMBOLS

The following are the only symbols used for the purposes indicated below:

-

D

I

K

M

N

R

T

To signify changed regulation.

To signify discontinued rate, regulation or condition.

To signify increased rate.

To signify that material has been transferred to another sheet or place in the tariff.

To signify that material has been transferred from another sheet or place in the
tariff.

To signify new rate, regulation, condition or sheet.

To signify reduced rate.

To signify a change in text for clarification, but no change in rate or regulation.

Issued: Effective:

By: Betsey Klock, Manager-New Business Development

Comcast Telephony Communications of South Carolina, Inc.
1500 Market Street

Philadelphia, Pennsylvania 19102-2148



CTCSC SC P.S.C. Tariff No. 2
Original Sheet No. 7

PRIVATE LINE SERVICES

TARIFF FORMAT SHEETS

A. Sheet Numbering - Sheet numbers appear in the upper right corner of the page. Sheets are
numbered sequentially. However, new sheets are occasionally added to the tarifF. When a new

sheet is added between sheets already in effect, a decimal is added. For example, a new sheet
added between sheets 14 and 15 would be 14.1.

B. Sheet Revision Numbers - Revision numbers also appear in the upper right corner of each page.
These numbers are used to determine the most current sheet version on file with the SCPSC. For
example, the 4th revised Sheet 14 cancels the 3rd revised sheet 14. Because of various suspension

periods, deferrals, etc., the SCPSC follows in their tariff process, the most current sheet number on

file with the Commission is not always the tariff page in effect. Consult the Check Sheet for the

sheet currently in effect.

C. Section Numbering Sequence - There are nine levels of Section and Paragraph coding. Each level

of coding is subservient to its next higher level.

2.
2.1.
2.1.1.
2.1.1.A.
2.1.1.A. 1.
2.1.1.A. 1.(a).
2.1.1.A. 1.(a).I.
2.1.1.A. 1.(a).I.(i).
2.1.1.A. 1.(a).I.(i).(1).

D. Check Sheets - When a tariff filing is made with the SCPSC, an updated check sheet accompanies

the tariff filing. The check sheet lists the sheets contained in the tariff, with a cross reference to the

current revision number. When new pages are added, the check sheet is changed to reflect the

revision. All revisions made in a given filing are designated by an asterisk (*). There will be no

other symbols used on this page if these are the only changes made to it (i.e., the format, etc.
remains the same, just revised revision levels on some pages). The Tariff user should refer to the

latest check sheet to find out if a particular sheet is the most current on file with the SCPSC.

Issued: Effective:

By: Betsey Klock, Manager-New Business Development

Comcast Telephony Communications of South Carolina, Inc.
1500 Market Street

Philadelphia, Pennsylvania 19102-2148

CTCSC

PRIVATE LINE SERVICES

SC P.S.C. TariffNo. 2

Original Sheet No. 7

A.

B.

C.

D.

TARIFF FORMAT SHEETS

Sheet Numbering - Sheet numbers appear in the upper fight comer of the page. Sheets are

numbered sequentially. However, new sheets are occasionally added to the tariff. When a new

sheet is added between sheets already in effect, a decimal is added. For example, a new sheet
added between sheets 14 and 15 would be 14.1.

Sheet Revision Numbers - Revision numbers also appear in the upper right comer of each page.
These numbers are used to determine the most current sheet version on file with the SCPSC. For

example, the 4th revised Sheet 14 cancels the 3rd revised sheet 14. Because of various suspension

periods, deferrals, etc., the SCPSC follows in their tariff process, the most current sheet number on

file with the Commission is not always the tariff page in effect. Consult the Check Sheet for the

sheet currently in effect.

Section Numbering Sequence - There are nine levels of Section and Paragraph coding. Each level

of coding is subservient to its next higher level.

.

2.1.

2.1.1.

2.1.1.A.

2.1.I.A.1.

2. I. I.A. 1.(a).

2.1.1.A.l.(a).I.

2.1.1.A. 1.(a).I.(i).

2.1. I.A. 1 .(a).I.(i).(1).

Check Sheets - When a tariff filing is made with the SCPSC, an updated check sheet accompanies

the tariff filing. The check sheet lists the sheets contained in the tarifl_ with a cross reference to the

current revision number. When new pages are added, the check sheet is changed to reflect the

revision. All revisions made in a given filing are designated by an asterisk (*). There will be no

other symbols used on this page if these are the only changes made to it (i.e., the format, etc.

remains the same, just revised revision levels on some pages). The Tariff user should refer to the

latest check sheet to find out if a particular sheet is the most current on file with the SCPSC.

Issued: Effective:

By: Betsey Klock, Manager-New Business Development

Comcast Telephony Communications of South Carolina, Inc.
1500 Market Street

Philadelphia, Pennsylvania 19102-2148



CTCSC SC P.S.C. Tariff No. 2
Original Sheet No. 8

PRIVATE LINE SERVICES

SUBJECT INDEX

SUBJECT SECTION

Adjustments or Refunds to the Customer
Advanced Payments

Application of Credits for Interruptions in Service ..........................................
Basis for Charges.
Basis for Cost Computation
Cancellation of Application for Service; Reschedule of Application for Service.
Cancellation of Service Prior to Completion of Term; Termination Liability.
Changes in Service Requested
Classification of Customers. ...........................................................
Credit Standards

Customer Signals, Facilities and Equipment. .
Custom SONET Ring
Custom SONET Ring Rates.
Deposits. .
Digital Data Service. ....................................................
Discontinuation of Service. ...................................................................... .............
Disputed Bills
DS-1Hub Service Rates
DS-3 Hub Service Rates
DS-1 Service. ...............................................................".----
DS-3 Service.
DS-3 Switch Connect Service. ...............................................
Individual Case Basis (ICB) Arrangements.
Information Provided to Customer

Inspections
Interconnection of Facilities.
Interruptions of Service ............................................................................. . . . . .
LAN Service. .................... ............................................
LAN Service Rates .
Late Payment Charge . ..
Legal .

Issued: Effective:

By: Betsey Klock, Manager-New Business Development

Comcast Telephony Communications of South Carolina, Inc.
1500 Market Street

Philadelphia, Pennsylvania 19102-2148

CTCSC

PRIVATE LINE SERVICES

SC P.S.C. TariffNo. 2

Original Sheet No. 8

SUBJECT INDEX

SUBJECT SECTION

Adjustments or Refunds to the Customer ....................................................................................................

Advanced Payments ...................................................................................................................................

Application of Credits for Interruptions in Service ......................................................................................

Basis for Charges .......................................................................................................................................

Basis for Cost Computation .......................................................................................................................

Cancellation of Application for Service; Reschedule of Application for Service ...........................................

Cancellation of Service Prior to Completion of Term; Termination Liability ................................................

Changes in Service Requested ....................................................................................................................
Classification of Customers ........................................................................................................................

Credit Standards ........ :...............................................................................................................................

Customer Signals, Facilities and Equipment ................................................................................................

Custom SONET Ring ................................................................................................................................

Custom SONET Ring Rates .......................................................................................................................

Deposits .....................................................................................................................................................

Digital Data Service ...................................................................................................................................
Discontinuation of Service ..........................................................................................................................

Disputed Bills ............................................................................................................................................
DS- IHub Service Rates .............................................................................................................................

DS-3 Hub Service Rates ............................................................................................................................

DS-1 Service ..............................................................................................................................................

DS-3 Service ..............................................................................................................................................

DS-3 Switch Connect Service .....................................................................................................................

Individual Case Basis (ICB) Arrangements .................................................................................................
Information Provided to Customer ..............................................................................................................

Inspections .................................................................................................................................................
Interconnection of Facilities ........................................................................................................................

Interruptions of Service ..............................................................................................................................
LAN Service ..............................................................................................................................................

LAN Service Rates ....................................................................................................................................

Late Payment Charge

Legal .........................................................................................................................................................

Issued: Effective:

By: Betsey Klock, Manager-New Business Development

Comcast Telephony Communications of South Carolina, Inc.
1500 Market Street

Philadelphia, Pennsylvania 19102-2148



CTCSC SC P.S.C. TarifFNo, 2
Original Sheet No. 9

PRIVATE LINE SERVICES

SUBJECT INDEX Cont'd

SUBJECT SECTION

Liabilities of the Company
Liabilities of the Customer
Limitations of Allowances - Service Interruptions
Limitations - Rules, Regulations and Service Quality Criteria
Non-Routine Installation .
Notices and Communications .
Obligations of the Customer
Ownership of Facilities; Trademarks; Service Marks
Notice of Service-Affecting Activities
Payment, Billing and Collection of Charges for Service.
Prohibited Activities and Uses .
Protection of Proprietary Information .
Provision of Equipment and Facilities.
Rate Elements and Composition .
Rates Based Upon Distance.
Redundant HICAP Service.
Redundant HICAP Service A Rates. ................................. ....
Report of Traffic Jurisdiction.
Restoration of Service ...............................................................
Return Check Charges.
Sales Promotions

Security Deposits, Outstanding Bills and Prepayments.
Service Interruptions
Service Quality
Special Construction .
Special Rules and Regulations
Taxes, Surcharges and Other Related Costs.
Term of Service; Ordering of Service and Credit Standards.
Termination Liability for Specially Constructed Facilities
Transmission Services. ..........................................""."""""--"-
Unresolved Disputes.
Use of Another Means of Communications
Voice Grade Service.

Issued: EfFective:

By: Betsey Klock, Manager-New Business Development

Comcast Telephony Communications of South Carolina, Inc.
1500 Market Street

Philadelphia, Pennsylvania 19102-214S

CTCSC

PRIVATE LINE SERVICES

SC P.S.C. TariffNo. 2

Original Sheet No. 9

SUBJECT INDEX (Cont'd)

SUBJECT SECTION

Liabilities of the Company .........................................................................................................................
Liabilities of the Customer .........................................................................................................................

Limitations of Allowances - Service Interruptions .......................................................................................

Limitations - Rules, Regulations and Service Quality Criteria .....................................................................
Non-Routine Installation ............................................................................................................................

Notices and Communications .....................................................................................................................

Obligations of the Customer .......................................................................................................................

Ownership of Facilities; Trademarks; Service Marks ..................................................................................

Notice of Service-Affecting Activities .........................................................................................................

Payment, Billing and Collection of Charges for Service ...............................................................................
Prohibited Activities and Uses ....................................................................................................................

Protection of Proprietary Information .........................................................................................................

Provision of Equipment and Facilities .........................................................................................................

Rate Elements and Composition .................................................................................................................

Rates Based Upon Distance ........................................................................................................................
Redundant HICAP Service .........................................................................................................................

Redundant HICAP Service A Rates ............................................................................................................

Report of Traffic Jurisdiction .....................................................................................................................
Restoration of Service ................................................................................................................................

Return Check Charges ................................................................................................................................
Sales Promotions ........................................................................................................................................

Security Deposits, Outstanding Bills and Prepayments ................................................................................

Service Interruptions ..................................................................................................................................

Service Quality ..........................................................................................................................................

Special Construction ..................................................................................................................................

Special Rules and Regulations ....................................................................................................................

Taxes, Surcharges and Other Related Costs ................................................................................................

Term of Service; Ordering of Service and Credit Standards .........................................................................

Termination Liability for Specially Constructed Facilities ...........................................................................
Transmission Services ................................................................................................................................

Unresolved Disputes ...................................................................................................................................
Use of Another Means of Communications .................................................................................................

Voice Grade Service ...................................................................................................................................

Issued: Effective:

By: Betsey Klock, Manager-New Business Development

Comcast Telephony Communications of South Carolina, Inc.
1500 Market Street

Philadelphia, Pennsylvania 19102-2148



CTCSC SC P.S.C. Tariff No. 2
Original Sheet No. 11

PRIVATE LINE SERVICES

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS

CTCSC: Comcast Telephony Communications of South Carolina, Inc.

Customer: The person, firm, corporation, or other entity which purchases service and is
responsible for the payment of charges and compliance with the Company's regulations.

Demarcation Point: The point of demarcation and/or interconnection between Company
communications facilities and the Customer's terminal equipment, protective apparatus or wiring
at a Customer's premises. Company-installed facilities at, or constituting, the demarcation point
shall consist of wire or a jack conforming to Subpart F of Part 68 of the Federal Communications
Commission rules.

Dial Station: A service whereby the person originating the call dials the telephone number desired
without the assistance of a Company operator and the call is billed to the calling station.

Dual Tone Multi-Fr uenc or "DTMF": The pulse type employed by tone dial station sets.

Fiber 0 tic Cable: A thin filament of glass with a protective outer coating through which a light
beam carrying communications signals may be transmitted by means of multiple internal
reflections to a receiver, which translates the message.

Ground Start: Describes the signaling method between the PBX/key system interface and the
Company's switch. It is also a request for service.

Issued: Effective:

By: Betsey Klock, Manager-New Business Development
Comcast Telephony Communications of South Carolina, Inc.

1500 Market Street
Philadelphia, Pennsylvania 19102-2148

CTCSC

PRIVATE LINE SERVICES

SC P.S.C. TariffNo. 2

Original Sheet No. 11

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS

CTCSC: Comcast Telephony Communications of South Carolina, Inc.

Customer: The person, firm, corporation, or other entity which purchases service and is

responsible for the payment of charges and compliance with the Company's regulations.

Demarcation Point: The point of demarcation and/or interconnection between Company

communications facilities and the Customer's terminal equipment, protective apparatus or wiring

at a Customer's premises. Company-instaUed facilities at, or constituting, the demarcation point
shall consist of wire or a jack conforming to Subpart F of Part 68 of the Federal Communications
Commission rules.

Dial Pulse or ("DP"): The pulse type employed by rotary dial station sets.

Dial Station: A service whereby the person originating the call dials the telephone number desired

without the assistance of a Company operator and the call is billed to the calling station.

Dual Tone Multi-Frequency or ("DTMF"): The pulse type employed by tone dial station sets.

Duplex Service: Service which provides for simultaneous transmission in both directions.

Fiber Optic Cable: A thin filament of glass with a protective outer coating through which a light

beam carrying communications signals may be transmitted by means of multiple internal
reflections to a receiver, which translates the message.

Ground Start: Describes the signaling method between the PBX/key system interface and the

Company's switch. It is also a request for service.
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PRIVATE LINE SERVICES

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS

H~ohda s: The list of the following are the Company's recognized holidays:

New Year's Day
Independence Day
Labor Day
Tlmnksgiving Day
Christmas Day

January 1

July 4
First Monday of September
Last Thursday of November
December 25

Joint User: A person, firm or corporation which is designated by the Customer as a user of
services furnished to the Customer by CTCSC and to whom a portion of the charges for the service
will be billed under a joint user arrangement as specified in the Company's tarifFs.

~Kb s: Kilobits-per-second; denotes thousands of bits-per-second.

LATA: A Local Access and Transport Area established pursuant to the Modification of Final

Judgment entered by the United States District Court for the District of Columbia in Civil Action

No. 82-0192; or any other geographic area designated as a LATA in the National Exchange
Carrier Association, Inc. Tariff F.C.C. No. 4.

L~Lo Start Describes the signaling between the terminal equipment or PBX/key system interface

and the Company's switch. It is the signal requesting service.
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PRIVATE LINE SERVICES

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS

Holidays: The list of the following are the Company's recognized holidays:

New Year's Day

Independence Day

Labor Day

Thanksgiving Day

Christmas Day

January 1

July 4

First Monday of September

Last Thursday of November
December 25

Joint User: A person, firm or corporation which is designated by the Customer as a user of

services furnished to the Customer by CTCSC and to whom a portion of the charges for the service

will be billed under a joint user arrangement as specified in the Company's tariffs.

Kbos: Kilobits-per-second; denotes thousands of bits-per-second.

LATA: A Local Access and Transport Area established pursuant to the Modification of Final

Judgment entered by the United States District Court for the District of Columbia in Civil Action

No. 82-0192; or any other geographic area designated as a LATA in the National Exchange

Carrier Association, Inc. Tariff F.C.C. No. 4.

Loop Start: Describes the signaling between the terminal equipment or PBX/key system interface

and the Company's switch. It is the signal requesting service.
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PRIVATE LINE SERVICES

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS

~Mb s: Megabits, denotes millions of bits-per-second.

Meet Point or Mee oint: A point of interconnection that is not at an end office or tandem.

Multi-Fr uenc "MF": An inter-machine pulse-type used for signaling between telephone

company switches, or between telephone company switches and PBX/key systems.

Network: The Company's facilities, equipment and services provided under this Tariff.

Point of Connection: Also abbreviatei "POC." A location designated by the Company for the
connection of Customer-provided wiring and terminal equipment to the services offered under the
tariffs of the Company.

Point of Interconnection: Also abbreviated "POI." A place where the Company's and a Co-
Carrier's network physically connect for the purpose of exchanging local traffic.

Premises: The space occupied by a Customer or authorized user in a building or buildings or
contiguous property (except railroad rightswf-way, etc.) not separated by a highway.
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PRIVATE LINE SERVICES

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS

M_bs: Megabits, denotes millions of bits-per-second.

Meet Point or Meetpoint: A point of interconnection that is not at an end office or tandem.

Multi-Frequency ("MF"): An inter-machine pulse-type used for signaling between telephone

company switches, or between telephone company switches and PBX/key systems.

Network: The Company's facilities, equipment and services provided under this Tariff.

Point of Connection: Also abbreviated "POC." A location designated by the Company for the

connection of Customer-provided wiring and terminal equipment to the services offered under the

tariffs of the Company.

Point of Interconnection: Also abbreviated "'POI." A place where the Company's and a Co-

Carrier's network physically connect for the purpose of exchanging local traffic.

Premises: The space occupied by a Customer or authorized user in a building or buildings or

contiguous property (except railroad rights-of-way, etc.) not separated by a highway.
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PRIVATE LINE SERVICES

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS

Prima Distribution Node: A location on the Company's switching network, designated by the
Company as an aggregation and interconnection point.

Private Line Service: Any point-to-point or point-to-point multipoint service dedicated to the
exclusive use of the end-user for the transmission of any telecommunications service.

PSC: The South Carolina Public Service Commission.

Recurrin Char es: The monthly charges to the Customer for services, facilities and equipment,
which continue for the agreed upon duration of the service.

SCPSC: The South Carolina Public Service Commission.

Service Commencement Date: The day that the requested service or facility is available for use,
unless extended by the Customer's refusal to accept service which does not conform to standards
set forth in the Service Order or in the tariffs of the Company, in which case the Service
Commencement Date is the date of the Customer's acceptance.

Service Order: A written request for Services executed by the Customer and the Company in the
format devised by the Company. The signing of a Service Order by the Customer and acceptance
by the Company is one means of initiating the respective obligations of the parties as set forth
therein and pursuant to the tariffs of the Company, but the duration of the service is calculated
from the Service Commencement Date.

Shared: A facility or equipment system or subsystem that can be used simultaneously by several
Customers.

S ecial Access Service: Private line service which is connected from the end user's premises to an
interexchange company.
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SECTION I - TECHNICAL TERMS AND ABBREVIATIONS

Primary_ Distribution Node: A location on the Company's switching network, designated by the
Company as an aggregation and interconnection point.

Private Line Service: Any point-to-point or point-to-point multipoint service dedicated to the

exclusive use of the end-user for the transmission of any telecommunications service.

PSC: The South Carolina Public Service Commission.

Recurring Charges: The monthly charges to the Customer for services, facilities and equipment,

which continue for the agreed upon duration of the service.

SCPSC: The South Carolina Public Service Commission.

Service Commencement Date: The day that the requested service or facility is available for use,

unless extended by the Customer's refusal to accept service which does not conform to standards

set forth in the Service Order or in the tariffs of the Company, in which case the Service

Commencement Date is the date of the Customer's acceptance.

Service Order: A written request for Services executed by the Customer and the Company in the

format devised by the Company. The signing of a Service Order by the Customer and acceptance

by the Company is one means of initiating the respective obligations of the parties as set forth

therein and pursuant to the tariffs of the Company, but the duration of the service is calculated
from the Service Commencement Date.

Shared: A facility or equipment system or subsystem that can be used simultaneously by several
Customers.

Special Access Service: Private line service which is connected from the end user's premises to an

interexchange company.
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PRIVATE LINE SERVICES

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS

Terminal Interface: The method of physical connection between a Company-provided service and
a Customer's or User's transmission cable, inside wiring, or terminal equipment. Depending upon
the service ordered by the Customer, there may be a choice of terminal interfaces. The Customer is
responsible for ordering a terminal interface that is compatible with the Customer's or User's
terminal equipment. All terminal interfaces will be provided by industry-standard connectors as
specified in or authorized by Subpart F of Part 68, Title 47, Code of Federal Regulations.

User: A Customer, Joint User, or any other person or entity that obtains service provided under
this Tariff, regardless ofwhether such person or entity is so authorized by the Customer.
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PRIVATE LINE SERVICES

SECTION 1 - TECHNICAL TERMS AND ABBREVIATIONS

Terminal Interface: The method of physical connection between a Company-provided service and

a Customer's or User's transmission cable, inside wiring, or terminal equipment. Depending upon

the service ordered by the Customer, there may be a choice of terminal interfaces. The Customer is

responsible for ordering a terminal interface that is compatible with the Customer's or User's

terminal equipment. All terminal interfaces will be provided by industry-standard connectors as

specified in or authorized by Subpart F of Part 68, Title 47, Code of Federal Regulations.

User: A Customer, Joint User, or any other person or entity that obtains service provided under
this Tariff, regardless of whether such person or entity is so authorized by the Customer.
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PRIVATE LINE SERVICES

SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2. 1 GENERAL

2.1.1 Comcast Telephony Communications of South Carolina, Inc. (herein the "Company" ) undertakes

to furnish communications service pursuant to the rules and regulations of this Tariff in connection
with one-way and two-way transmission between specified points within the State of South
Carolina.

2.1.2 The Company is responsible for the services and facilities provided under its tariffs, and for its
unregulated services provided pursuant to its contracts, and it assumes no responsibility for any
service (whether regulated or not) provided by any other entity.

2.1.3 When services and facilities are provided in part by CTCSC and in part by other companies, the

regulations of CTCSC apply only to that portion of the service or facilities furnished by it.

2.1.4 When services and facilities provided by CTCSC are used to obtain access to the regulated or
unregulated services provided by another company, or are used by another company as a part of
the regulated or unregulated services offered by that company, the regulations of CTCSC may

apply only to the use of the Company's services and facilities.
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2.1.2

2.1.3

2.1.4

SECTION 2 - RULES, REGULATIONS AND SERVICE QUALIFY CRITERIA

GENERAL

Comcast Telephony Communications of South Carolina, Inc. (herein the "Company") undertakes

to furnish communications service pursuant to the rules and regulations of this Tariff in connection

with one-way and two-way transmission between specified points within the State of South
Carolina.

The Company is responsible for the services and facilities provided under its tariffs, and for its

unregulated services provided pursuant to its contracts, and it assumes no responsibility for any

service (whether regulated or not) provided by any other entity.

When services and facilities are provided in part by CTCSC and in part by other companies, the

regulations of CTCSC apply only to that portion of the service or facilities furnished by it.

When services and facilities provided by CTCSC are used to obtain access to the regulated or

unregulated services provided by another company, or are used by another company as a part of

the regulated or unregulated services offered by that company, the regulations of CTCSC may

apply only to the use of the Company's services and facilities.
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PRIVATE LINE SERVICES

SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.2 LIMITATIONS

2.2.1 The furnishing of service under the tariffs of the Company is subject to the availability on a
continuing basis of all the necessary facilities and is limited to the capacity of the Company's
facilities and of the facilities the Company may opt to secure from other carriers.

2.2.2 To the extent that CTCSC does not have access to facilities and/or equipment to serve portions of
the designated service areas, CTCSC may at its sole discretion serve the remaining Customers of
those areas by means of the resale of services of other providers. As set forth in the tariffs of the

Company, separate rate schedules may apply to facilities-based and resold services.

2.2.3 The Company reserves the right to limit or to allocate the use of facilities when necessary because
of the lack of facilities or due to some cause beyond the Company's reasonable control.

2.3 LEGAL

2.3.1 The tariffs of the Company shall be interpreted and governed by the laws of the State of South

Carolina without regard to choice of laws provision.
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2.2.2

2.2.3

SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

LIMITATIONS

The furnishing of service under the tariffs of the Company is subject to the availability on a

continuing basis of all the necessary facilities and is limited to the capacity of the Company's

facilities and of the facilities the Company may opt to secure from other carriers.

To the extent that CTCSC does not have access to facilities and/or equipment to serve portions of

the designated service areas, CTCSC may at its sole discretion serve the remaining Customers of

those areas by means of the resale of services of other providers. As set forth in the tariffs of the

Company, separate rate schedules may apply to facilities-based and resold services.

The Company reserves the right to limit or to allocate the use of facilities when necessary because

of the lack of facilities or due to some cause beyond the Company's reasonable control.

LEGAL

The tariffs of the Company shall be interpreted and governed by the laws of the State of South

Carolina without regard to choice of laws provision.
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PRIVATE LINE SERVICES

SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.4 LIABILITIES OF THE COMPANY

2.4. 1 The liability of the Company for damages arising out of the furnishing of its Services, including
but not limited to mistakes, omissions, interruptions, delays, or errors, or other defects,
representations, or use of these services or arising out of the failure to furnish the service, whether
caused by acts or omission, shall be limited to the extension of allowances for interruption as set
forth in Section 2.27. The extension of such allowances for interruption shall be the sole remedy of
the Customer and the sole liability of the Company. The Company will not be liable for any direct,
indirect, incidental, special, reliance, consequential, exemplary or punitive damages, including but
not limited to, loss of revenue or profits, for any reason whatsoever, to Customer or User as a
result of any Company service, equipment or facilities, or the acts or omissions, failure to perform,
delay, interruption, failure to provide any service or any failure in or breakdown of facilities
associated with the service.

2.4.2 The liability of the Company for errors in billing that result in overpayment by the Customer shall
be limited to the dollar amount erroneously billed or, in the event that payment has been made and
service has been discontinued, to a refund of the amount erroneously billed. The Company will
make no refund of overpayments unless the claim for such overpayment, together with proper
evidence, is submitted within two years from the date of the alleged overpayment.

2.4.3 The Company shall not be liable for:

Any act or omission of: (i) the Customer, (ii) any other entity furnishing service,
equipment or facilities for use in conjunction with services or facilities provided by the

Company; or (iii) common carriers or warehousemen, except as contracted by the

Company;
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PRIVATE LINE SERVICES

SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

2.4 LIABILITIES OF THE COMPANY

2.4.1 The liability of the Company for damages arising out of the furnishing of its Services, including
but not limited to mistakes, omissions, interruptions, delays, or errors, or other defects,

representations, or use of these services or arising out of the failure to furnish the service, whether

caused by acts or omission, shall be limited to the extension of allowances for interruption as set

forth in Section 2.27. The extension of such allowances for interruption shall be the sole remedy of

the Customer and the sole liability of the Company. The Company will not be liable for any direct,

indirect, incidental, special, reliance, consequential, exemplary or punitive damages, including but
not limited to, loss of revenue or profits, for any reason whatsoever, to Customer or User as a

result of any Company service, equipment or facilities, or the acts or omissions, failure to perform,

delay, interruption, failure to provide any service or any failure in or breakdown of facilities
associated with the service.

2.4.2 The liability of the Company for errors in billing that result in overpayment by the Customer shall

be limited to the dollar amount erroneously billed or, in the event that payment has been made and

service has been discontinued, to a refund of the amount erroneously billed. The Company will

make no refund of overpayments unless the claim for such overpayment, together with proper

evidence, is submitted within two years from the date of the alleged overpayment.

2.4.3 The Company shall not be liable for:

A. Any act or omission of: (i) the Customer, (ii) any other entity furnishing service,

equipment or facilities for use in conjunction with services or facilities provided by the

Company; or (iii) common carriers or warehousemen, except as contracted by the

Company;
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PRIVATE LINE SERVICES

SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.4 LIABILITIES OF THE COMPANY CONT'D

2.4.3 (cont'd)

B. Any delay or failure of performance or equipment due to causes beyond its control,
including but not limited to: acts of God, fire, flood, explosion or other catastrophes; any
law, order, regulation, direction, action, or request of the United States Government, or of
any other government, including state and local governments having or claiming
jurisdiction over the Company, or of any department, agency, commission, bureau,
corporation, or other instrumentality of any one or more of these federal, state, or local
governments, or of any civil or military authority; national emergencies; insurrections;
riots; wars; unavailability of rights-of-way or materials; or strikes, lock-outs, work

stoppages, or other labor difficulties;

C. Any unlawful or unauthorized use of the Company's facilities or services by Customer or
User;

D. Libel, slander, invasion of privacy or infringement of patents, trade secrets, or copyrights
arising from or in connection with the transmission of communications by means of
Company-provided facilities or services; or by means of the combination of Company-
provided facilities or services with Customer-provided facilities or services;

Breach in the privacy or security of communications transmitted over the Company's
facilities;

F. Changes in any of the facilities, operation or procedures of the Company that render any

equipment, facilities or services provided by the Customer or User obsolete, or require
modification or alteration of such equipment, facilities or services, or otherwise affect their

use or performance, except where reasonable notice is required by the Company and is not

provided to the Customer, in which event the Company's liability is limited as set forth in

Section 2.4.1;

G. Defacement of or damage to Customer premises resulting from the furnishing of services
or equipment on such premises or the installation or removal thereof;
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SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

LIABILITIES OF THE COMPANY (CONT'D)

(cont'd)

B. Any delay or failure of performance or equipment due to causes beyond its control,

including but not limited to: acts of God, fire, flood, explosion or other catastrophes; any
law, order, regulation, direction, action, or request of the United States Government, or of

any other government, including state and local governments having or claiming

jurisdiction over the Company, or of any department, agency, commission, bureau,

corporation, or other instrumentality of any one or more of these federal, state, or local

governments, or of any civil or military authority; national emergencies; insurrections;

riots; wars; unavailability of rights-of-way or materials; or strikes, lock-outs, work

stoppages, or other labor difficulties;

C. Any unlawful or unauthorized use of the Company's facilities or services by Customer or

User;

D. Libel, slander, invasion of privacy or infringement of patents, trade secrets, or copyrights

arising from or in connection with the transmission of communications by means of

Company-provided facilities or services; or by means of the combination of Company-

provided facilities or services with Customer-provided facilities or services;

E. Breach in the privacy or security of communieations transmitted over the Company's

facilities;

F° Changes in any of the facilities, operation or procedures of the Company that render any

equipment, facilities or services provided by the Customer or User obsolete, or require

modification or alteration of such equipment, facilities or services, or otherwise affect their

use or performance, except where reasonable notice is required by the Company and is not

provided to the Customer, in which event the Company's liability is limited as set forth in

Section 2.4.1;

G° Defacement of or damage to Customer premises resulting from the furnishing of services

or equipment on such premises or the installation or removal thereof;
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PRIVATE LINE SERVICES

SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.4 LIABILITIES OF THE COMPANY CONT'D

2.4.3 (cont'd)

H. Injury to property or injury or death to persons, including claims for payments made under

Workers' Compensation law or under any plan for employee disability or death benefits,

arising out of, or caused by, any act or omission of the Customer, or the construction,

installation, maintenance, presence, use or removal of the Customer's facilities or
equipment connected, or to be connected to the Company's facilities;

I. Any noncompletion of calls due to network busy conditions;

J. Any calls not actually attempted to be completed during any period that service is

unavailable.

K. Any act or omission of any entity furnishing to the Company or to the Company's

Customers or Users facilities, services or equipment used for or with the services the

Company offers.

L. Any damages or losses due to the fault or negligence of the Customer or User or due to the

failure or malfunction of Customer- or User-provided equipment or facilities.

M. Any intentional, wrongful act of a Company employee when such act is not within the

scope of the employee's responsibilities for the Company and/or is not authorized by the

Company.

N. Any representations made by Company employees that do not comport, or that are

inconsistent with the provisions of this Tariff.

O. Any act or omission in connection with the provision of 911,E911or similar services.
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SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

LIABILITIES OF THE COMPANY (CONT'D)

(cont'd)

H.

I°

J.

K°

L.

M°

N.

O.

Injury to property or injury or death to persons, including claims for payments made under

Workers' Compensation law or under any plan for employee disability or death benefits,

arising out of, or caused by, any act or omission of the Customer, or the construction,

installation, maintenance, presence, use or removal of the Customer's facilities or

equipment connected, or to be connected to the Company's facilities;

Any noncompletion of calls due to network busy conditions;

Any calls not actually attempted to be completed during any period that service is
unavailable.

Any act or omission of any entity furnishing to the Company or to the Company's
Customers or Users facilities, services or equipment used for or with the services the

Company offers.

Any damages or losses due to the fault or negligence of the Customer or User or due to the

failure or malfunction of Customer- or User-provided equipment or facilities.

Any intentional, wrongful act of a Company employee when such act is not within the

scope of the employee's responsibilities for the Company and/or is not authorized by the

Company.

Any representations made by Company employees that do not comport, or that are

inconsistent with the provisions of this Tariff.

Any act or omission in connection with the provision of 911, E911 or similar services.
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PRIVATE LINE SERVICES

SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.4 LIABILITIES OF THE COMPANY CONT'D

2.4.4 The Company does not guarantee nor make any warranty with respect to installations it provides
for use in an explosive atmosphere. The Customer indemnifies and holds the Company harmless
from any and all loss, claims, demands, suits, or other action, or any liability whatsoever, whether

suffered, made, instituted, or asserted by any other party or person(s), and for any loss, damage, or
destruction of any property, whether owned by the Customer or others, caused or claimed to have

been caused directly or indirectly by the installation, operation, failure to operate, maintenance,

removal, presence, condition, location, or use of any installation so provided. The Company
reserves the right to require each Customer to sign an agreement acknowledging acceptance of the

provisions of this subsection as a condition precedent to such installations.

2.4.5 The Company assumes no responsibility for the availability or performance of any cable or
satellite systems or related facilities under the control of other entities, or for other facilities

provided by other entities used for service to the Customer, even if the Company has acted as the

Customer's agent in arranging for such facilities or services. Such facilities are provided subject to
such degree of protection or nonpreemptibility as may be provided by other entities.

2.4.6 The entire liability for any claim, loss, damage or expense from any cause whatsoever shall in no

event exceed sums actually paid the Company by Customer for the specific services giving rise to
the claim. Any claim of whatever nature against the Company shall be deemed conclusively to have

been waived unless presented in writing to the Company within forty-five (45) days after the date

of the occurrence that gave rise to the claim.
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2.4.5

2.4.6

SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

LIABILITIES OF THE COMPANY (CONT'D)

The Company does not guarantee nor make any warranty with respect to installations it provides

for use in an explosive atmosphere. The Customer indemnifies and holds the Company harmless

from any and all loss, claims, demands, suits, or other action, or any liability whatsoever, whether

suffered, made, instituted, or asserted by any other party or person(s), and for any loss, damage, or

destruction of any property, whether owned by the Customer or others, caused or claimed to have

been caused directly or indirectly by the installation, operation, failure to operate, maintenance,

removal, presence, condition, location, or use of any installation so provided. The Company

reserves the right to require each Customer to sign an agreement acknowledging acceptance of the

provisions of this subsection as a condition precedent to such installations.

The Company assumes no responsibility for the availability or performance of any cable or

satellite systems or related facilities under the control of other entities, or for other facilities

provided by other entities used for service to the Customer, even if the Company has acted as the

Customer's agent in arranging for such facilities or services. Such facilities are provided subject to

such degree of protection or nonpreemptibility as may be provided by other entities.

The entire liability for any claim, loss, damage or expense from any cause whatsoever shall in no

event exceed sums actually paid the Company by Customer for the specific services giving rise to

the claim. Any claim of whatever nature against the Company shall be deemed conclusively to have

been waived unless presented in writing to the Company within forty-five (45) days after the date

of the occurrence that gave rise to the claim.
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PRIVATE LINE SERVICES

SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.5 NOTIFICATION OF SERVICE-AFFECTING ACTIVITIES

The Company will provide the Customer reasonable notification of service-afFecting activities that
may occur in normal operation of its business. Such activities may include, but are not limited to,
equipment or facilities additions, removals or rearrangements and routine preventative
maintenance. Generally, such activities are not specific to an individual Customer but affect many
Customers' services. No specific advance notification period is applicable to all service activities.
The Company will work cooperatively with the Customer to determine the reasonable notification
requirements. With some emergency or unplanned service-affecting conditions, such as an outage
resulting from cable damage, notification to the Customer may not be possible.

2.6 PROVISION OF E UIPMENT AND FACILITIES

2.6.1 The Company shall use reasonable efforts to make available services to a Customer on or before a
particular date, subject to the provisions of and compliance by the Customer with, the regulations
contained in the tariffs of the Company. The Company does not guarantee availability by any such
date and shall not be liable for any delays in commencing service to a Customer.

2.6.2 The Company shall use reasonable efforts to maintain the facilities and equipment that it furnishes
to the Customer. The Customer may not, nor may Customer permit others to rearrange,
disconnect, remove, attempt to repair, or otherwise interfere with any of the facilities or equipment
installed by the Company, except upon the written consent of the Company.

2.6.3 The Company may substitute, change or rearrange any equipment or facility at any time and from
time to time, but shall attempt to avoid altering the technical parameters of the service provided the
Customer in a material manner.

, 2.6.4 Equipment the Company provides or installs at the Customer Premises for use in connection with

the services the Company offers shall not be used for any purpose other than that for which the

Company provided it.
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PRIVATE LINE SERVICES

SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

2.5 NOTIFICATION OF SERVICE-AFFECTING ACTIVITIES

The Company will provide the Customer reasonable notification of service-affecting activities that

may occur in normal operation of its business. Such activities may include, but are not limited to,

equipment or facilities additions, removals or rearrangements and routine preventative

maintenance. Generally, such activities are not specific to an individual Customer but affect many
Customers' services. No specific advance notification period is applicable to all service activities.

The Company will work cooperatively with the Customer to determine the reasonable notification

requirements. With some emergency or unplanned service-affecting conditions, such as an outage

resulting from cable damage, notification to the Customer may not be possible.

2.6 PROVISION OF EQUIPMENT AND FACILITIES

2.6.1 The Company shall use reasonable efforts to make available services to a Customer on or before a

particular date, subject to the provisions of and compliance by the Customer with, the regulations

contained in the tariffs of the Company. The Company does not guarantee availability by any such

date and shall not be liable for any delays in commencing service to a Customer.

2.6.2 The Company shall use reasonable efforts to maintain the facilities and equipment that it fumishes

to the Customer. The Customer may not, nor may Customer permit others to rearrange,

disconnect, remove, attempt to repair, or otherwise interfere with any of the facilities or equipment

installed by the Company, except upon the written consent of the Company.

2.6.3 The Company may substitute, change or rearrange any equipment or facility at any time and from

time to time, but shall attempt to avoid altering the technical parameters of the service provided the
Customer in a material manner.

2.6.4 Equipment the Company provides or installs at the Customer Premises for use in connection with

the services the Company offers shall not be used for any purpose other than that for which the

Company provided it.
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PRIVATE LINE SERVICES

SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.6 PROVISION OF E UIPMENT AND FACILITIES CONT'D

2.6.5 The Customer shall be responsible for the payment of service charges set forth in the Company's
tariffs for visits by the Company's agents or employees to the Premises of the Customer or User
when the service difficulty or trouble report results from the use of equipment or facilities provided
by any party other than the Company, including but not limited to the Customer or User.

2.6.6 The Company shall not be responsible for the installation, operation, or maintenance of any
Customer- or User-provided communications equipment. Where such equipment is connected to the
facilities of the Company, the responsibility of the Company shall be limited to the furnishing of
facilities offered under the tariffs of the Company and to the maintenance and operation of such
facilities. Subject to this responsibility, the Company shall not be responsible for:

The transmission of signals by Customer provided equipment or for the quality of, or
defects in, such transmission;

B. the reception of signals by Customer-provided equipment; or

C. network control signaling where such signaling is performed by Customer-provided
network control signaling equipment.

2.6.7 Customer-provided station equipment at the Customer's premises for use in connection with this
service shall be so constructed, maintained and operated as to work satisfactorily with the facilities
of the Company.
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2.6.6

2.6.7

SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERL ^

PROVISION OF EQUIPMENT AND FACILITIES (CONT'D)

The Customer shall be responsible for the payment of service charges set forth in the Company's
tariffs for visits by the Company's agents or employees to the Premises of the Customer or User

when the service difficulty or trouble report results from the use of equipment or facilities provided
by any party other than the Company, including but not limited to the Customer or User.

The Company shall not be responsible for the installation, operation, or maintenance of any
Customer- or User-provided communications equipment. Where such equipment is connected to the

facilities of the Company, the responsibility of the Company shall be limited to the furnishing of

facilities offered under the tariffs of the Company and to the maintenance and operation of such
facilities. Subject to this responsibility, the Company shall not be responsible for:

A° The transmission of signals by Customer provided equipment or for the quality of, or
defects in, such transmission;

B. the reception of signals by Customer-provided equipment; or

C. network control signaling where such signaling is performed by Customer-provided
network control signaling equipment.

Customer-provided station equipment at the Customer's premises for use in connection with this

service shall be so constructed, maintained and operated as to work satisfactorily with the facilities
of the Company.
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PRIVATE LINE SERVICES

SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.7 NON-ROUTINE INSTALLATION

At the Customer's request, installation and/or maintenance may be performed outside the
Company's regular business hours or in hazardous locations, at the Company's sole discretion. In
such cases, charges based on cost of the actual labor, material, or other costs incurred by or
charged to the Company will apply. If installation is started during regular business hours but, at
the Customer's request, extends beyond regular business hours into time periods including, but not
limited to, weekends, holidays, evenings, and/or night hours, additional charges may apply.

2.8 OWNERSHIP OF FACILITIES TRADEMARKS' SERVICE MARKS

2.8.1 Title to all facilities provided in accordance with the tariffs of the Company remains in the
Company, its af51iates, agents, contractors or suppliers.

2.8.2 Trademarks and service marks of the Company may not be used by any entity concurring in or
providing service pursuant to this Tariff except under an express written license agreement with the
Company.

Issued: Effective:

By: Betsey Klock, Manager-New Business Development
Comcast Telephony Communications of South Carolina, Inc.

1500 Market Street
Philadelphia, Pennsylvania 19102-2148

CTCSC SC P.S.C. TariffNo. 2

Original Sheet No. 25

PRIVATE LINE SERVICES

SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

2.7 NON-ROUTINE INSTALLATION

At the Customer's request, installation and/or maintenance may be performed outside the

Company's regular business hours or in hazardous locations, at the Company's sole discretion. In

such cases, charges based on cost of the actual labor, material, or other costs incurred by or

charged to the Company will apply. If installation is started during regular business hours but, at

the Customer's request, extends beyond regular business hours into time periods including, but not

limited to, weekends, holidays, evenings, and/or night hours, additional charges may apply.

2.8 OWNERSHIP OF FACILITIES; TRADEMARKS; SERVICE MARK,q

2.8.1 Title to all facilities provided in accordance with the tariffs of the Company remains in the
Company, its affiliates, agents, contractors or suppliers.

2.8.2 Trademarks and service marks of the Company may not be used by any entity concurring in or

providing service pursuant to this Tariff except under an express written license agreement with the
Company.
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SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.9 OBLIGATIONS OF THE CUSTOMER

The Customer shall be responsible for:

2.9.1 The payment of all applicable charges pursuant to the tariffs of the Company (the Customer is
responsible for all calls charged to authorization codes or accounts duly assigned to him by the
Company and accepted for use by the Customer);

2.9.2 Damage to or loss of the Company's facilities or equipment caused by the acts or omissions of the
Customer or of any User, or by the noncompliance by the Customer or any User with the
regulations contained in the Company's tariffs, or by fire or theft or other casualty on the
Customer's or any User's Premises, unless caused by the negligence or willful misconduct of the

employees or agents of the Company;

2.9.3 Providing at no charge, as specified from time to time by the Company, any needed personnel,

equipment, space and power to operate the Company facilities and equipment installed on the

premises of the Customer or any User, and the level of heating and air conditioning necessary to
maintain the proper operating environment on such premises;

2.9.4 Obtaining, maintaining, and otherwise having full responsibility for all rights-of-way and conduit

necessary for installation of lines, facilities and associated equipment used to provide
Communications Services to the Customer from the cable building entrance or property line to the
location of the equipment space. Any and all costs associated with obtaining and maintaining the

rightsaf-way described herein, including the costs of altering the structure to permit installation of
Company-provided facilities, shall be borne entirely by, and may be charged by the Company to,
the Customer. The Company may require the Customer to demonstrate its compliance with this

subsection prior to accepting an order for service;

2.9.5 Providing a safe place to work and complying with all laws and regulations regarding the working

conditions on the premises at which the Company's employees and agents shall be installing or
maintaining the Company's facilities and equipment. The Customer may be required to install and

maintain the Company's facilities and equipment within a hazardous area if, in the Company's

opinion, injury or damage to the Company's employees or property might result from installation or
maintenance by the Company. The Customer shall be responsible for identifying, monitoring,

removing and disposing of any hazardous material (e.g., friable asbestos) prior to any construction
or installation work;
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PRIVATE LINE SERVICES

SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

OBLIGATIONS OF THE CUSTOMER

The Customer shall be responsible for:

The payment of all applicable charges pursuant to the tariffs of the Company (the Customer is

responsible for all calls charged to authorization codes or accounts duly assigned to him by the

Company and accepted for use by the Customer);

Damage to or loss of the Company's facilities or equipment caused by the acts or omissions of the

Customer or of any User, or by the noncompliance by the Customer or any User with the

regulations contained in the Company's tariffs, or by fire or theft or other casualty on the

Customer's or any User's Premises, unless caused by the negligence or willful misconduct of the

employees or agents of the Company;

Providing at no charge, as specified from time to time by the Company, any needed personnel,

equipment, space and power to operate the Company facilities and equipment installed on the

premises of the Customer or any User, and the level of heating and air conditioning necessary to

maintain the proper operating environment on such premises;

Obtaining, maintaining, and otherwise having full responsibility for all rights-of-way and conduit

necessary for installation of lines, facilities and associated equipment used to provide

Communications Services to the Customer from the cable building entrance or property line to the

location of the equipment space. Any and all costs associated with obtaining and maintaining the

rights-of-way described herein, including the costs of altering the structure to permit installation of

Company-provided facilities, shall be borne entirely by, and may be charged by the Company to,

the Customer. The Company may require the Customer to demonstrate its compliance with this

subsection prior to accepting an order for service;

Providing a safe place to work and complying with all laws and regulations regarding the working

conditions on the premises at which the Company's employees and agents shall be installing or

maintaining the Company's facilities and equipment. The Customer may be required to install and

maintain the Company's facilities and equipment within a hazardous area if, in the Company's

opinion, injury or damage to the Company's employees or property might result from installation or

maintenance by the Company. The Customer shall be responsible for identifying, monitoring,

removing and disposing of any hazardous material (e.g., friable asbestos) prior to any construction
or installation work;
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PRIVATE LINE SERVICES

SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.9 OBLIGATIONS OF THE CUSTOMER CONT'D

2.9.6 Complying with all laws and regulations applicable to, and obtaining all consents, approvals,
licenses and permits as may be required with respect to, the location of the Company's facilities and
equipment in any Customer or User premises or the rights-of-way for which Customer is
responsible under Section 2.9.4, and granting or obtaining permission for the Company's agents or
employees to enter the premises of the Customer or any User at any time for the purpose of
installing, inspecting, maintaining, repairing, or upon termination of service as stated herein,
removing the facilities or equipment of the Company;

2.9.7 Not creating or allowing to be placed any liens or other encumbrances on the Company's
equipment or facilities; and

2.9.8 Making the Company's facilities and equipment available periodically for maintenance purposes at
a time agreeable to both the Company and the Customer. No allowance will be made for the period
during which service is interrupted for such purposes.
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2.9.7

2.9.8

SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

OBLIGATIONS OF THE CUSTOMER (CONT'D)

Complying with all laws and regulations applicable to, and obtaining all consents, approvals,
licenses and permits as may be required with respect to, the location of the Company's facilities and

equipment in any Customer or User premises or the fights-of-way for which Customer is

responsible under Section 2.9.4, and granting or obtaining permission for the Company's agents or

employees to enter the premises of the Customer or any User at any time for the purpose of
installing, inspecting, maintaining, repairing, or upon termination of service as stated herein,

removing the facilities or equipment of the Company;

Not creating or allowing to be placed any liens or other encumbrances on the Company's
equipment or facilities; and

Making the Company's facilities and equipment available periodically for maintenance purposes at

a time agreeable to both the Company and the Customer. No allowance will be made for the period
during which service is interrupted for such purposes.
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SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.10 PROHIBITED ACTIVITIES AND USES

2.10.1 The services the Company offers shall not be used for any unlawful purpose or for any use as to
which the Customer or User has not obtained all required governmental approvals, authorizations,
licenses, consents and permits.

2.10.2 The Company may require a Customer or User immediately to shut down its transmission of
signals if the transmission is causing interference to others.

2.10.3 A Customer or User may not assign, or transfer in any manner, the service or any rights associated
with the service without the written consent of the Company. The Company will permit a
Customer to transfer its existing service to another entity if the existing Customer has paid all

charges owed to the Company for regulated communications services. Such a transfer will be
treated as a disconnection of existing service and installation of new service, and non-recurring

installation charges as stated in the tariffs and contracts of the Company will apply.
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2.10.2

2.10.3

SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

PROHIBITED ACTIVITIES AND USES

The services the Company offers shall not be used for any unlawful purpose or for any use as to

which the Customer or User has not obtained all required governmental approvals, authorizations,

licenses, consents and permits.

The Company may require a Customer or User immediately to shut down its transmission of

signals if the transmission is causing interference to others.

A Customer or User may not assign, or transfer in any manner, the service or any rights associated

with the service without the written consent of the Company. The Company will permit a

Customer to transfer its existing service to another entity if the existing Customer has paid all

charges owed to the Company for regulated commtmications services. Such a transfer will be
treated as a disconnection of existing service and installation of new service, and non-recurring

installation charges as stated in the tariffs and contracts of the Company will apply.
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SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.11 LIABILITIES OF THE CUSTOMER

2.11.1 The Customer will be liable for damages to the facilities of the Company and for all incidental and

consequential damages caused by the negligent or intentional acts of the Customer, its officers,
employees, agents, invitees, or contractors where such acts or omissions are not the direct result of
the Company's negligence or intentional misconduct.

2.11.2 The Customer shall not assert any claim against any other Customer or user of the Company's
services for damages resulting in whole or in part &om or arising in connection with the furnishing

of service under this Tariff including but not limited to mistakes, omissions, interruptions, delays,
errors or other defects or misrepresentations, whether or not such other Customer or user
contributed in any way to the occurrence of the damages, unless such damages were caused solely

by the negligent or intentional act or omission of the other Customer or user and not by any act or
omission of the Company. Nothing in this Tariff is intended either to limit or to expand the
Customer's right to assert any claims against third parties for damages of any nature other than

those described in the preceding subsection.
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2.11.2

SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

LIABILITIES OF THE CUSTOMER

The Customer will be liable for damages to the facilities of the Company and for all incidental and

consequential damages caused by the negligent or intentional acts of the Customer, its officers,

employees, agents, invitees, or contractors where such acts or omissions are not the direct result of

the Company's negligence or intentional misconduct.

The Customer shall not assert any claim against any other Customer or user of the Company's

services for damages resulting in whole or in part from or arising in connection with the furnishing

of service under this Tariff including but not limited to mistakes, omissions, interruptions, delays,

errors or other defects or misrepresentations, whether or not such other Customer or user

contributed in any way to the occurrence of the damages, unless such damages were caused solely

by the negligent or intentional act or omission of the other Customer or user and not by any act or

omission of the Company. Nothing in this Tariff is intended either to limit or to expand the

Customer's right to assert any claims against third parties for damages of any nature other than

those described in the preceding subsection.
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SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.12 CUSTOMER SIGNALS FACILITIES AND E UIPMENT

2.12.1 A Customer may transmit or receive information or signals via the facilities of the Company. The
Company's services are designed primarily for the transmission of voice-grade telephonic signals,
except as otherwise stated in the tariffs of the Company. A Customer may transmit any form of
signal that is compatible with the Company's equipment, but except as otherwise specifically stated
in its tariffs, the Company does not guarantee that its services will be suitable for purposes other
than voice-grade telephonic communication.

2.12.2 Terminal equipment on the Customer's Premises and the electric power consumed by such
equipment shall be provided by and maintained at the expense of the Customer. The Customer is
responsible for the provision of wiring or cable to connect its terminal equipment to the Company's
Point of Connection.

2.12.3 The Customer is responsible for ensuring that Customer-provided equipment connected to the
Company equipment and facilities is compatible with such equipment and facilities. The magnitude
and character of the voltages and currents impressed on Company-provided equipment and wiring

by the connection, operation, or maintenance of such equipment and wiring shall be such as not to
cause damage to Company-provided equipment and wiring or injury to the Company's employees
or to other persons. Any additional protective equipment required to prevent such damage or injury
shall be provided by the Company at the Customer's expense.

2.12.4 The Company is not responsible for malfunctions of Customer-owned telephone sets or other
Customer-provided equipment, or for misdirected calls, disconnects or other service problems
caused by the use of Customer-owned equipment.
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2.12.2

2.12.3

2.12.4

SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

CUSTOMER SIGNALS, FACILITIES AND EQUIPMENT

A Customer may transmit or receive information or signals via the facilities of the Company. The

Company's services are designed primarily for the transmission of voice-grade telephonic signals,

except as otherwise stated in the tariffs of the Company. A Customer may transmit any form of

signal that is compatible with the Company's equipment, but except as otherwise specifically stated

in its tariffs, the Company does not guarantee that its services will be suitable for purposes other
than voice-grade telephonic communication.

Terminal equipment on the Customer's Premises and the electric power consumed by such
equipment shall be provided by and maintained at the expense of the Customer. The Customer is

responsible for the provision of wiring or cable to connect its terminal equipment to the Company's
Point of Connection.

The Customer is responsible for ensuring that Customer-provided equipment connected to the

Company equipment and facilities is compatible with such equipment and facilities. The magnitude

and character of the voltages and currents impressed on Company-provided equipment and wiring

by the connection, operation, or maintenance of such equipment and wiring shall be such as not to

cause damage to Company-provided equipment and wiring or injury to the Company's employees

or to other persons. Any additional protective equipment required to prevent such damage or injury

shall be provided by the Company at the Customer's expense.

The Company is not responsible for malfunctions of Customer-owned telephone sets or other

Customer-provided equipment, or for misdirected calls, disconnects or other service problems

caused by the use of Customer-owned equipment.
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SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.13 INTERCONNECTION OF FACILITIES

2.13.1 Any special interface equipment necessary to achieve compatibility between the facilities and
equipment of the Company used for furnishing Communications Services and the channels,
facilities, or equipment of others shall be provided at the Customer's expense.

2.13.2 Communications Services may be connected to the services or facilities of other communications
carriers only when authorized by, and in accordance with, the terms and conditions of the
Company's tariffs and the tariffs of the other communications carriers which are applicable to such
connections, and at the Company's discretion.

2.13.3 Facilities furnished under the tariffs of the Company may be connected to Customer-provided
terminal equipment in accordance with the provisions of the tariffs of the Company. All such
terminal equipment shall be consistent with the Federal Communications Commission requirements
pursuant to Part 68 of Title 47, Code of Federal Regulations; and all User-provided wiring shall be
installed and maintained in compliance with those regulations.
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PRIVATE LINE SERVICES

SECTION 2 - RULES, REGULATIONS AND SERVICE QUAIJTY CRITERIA

2.13 INTERCONNECTION OF FACILITIES

2.13.1 Any special interface equipment necessary to achieve compatibility between the facilities and

equipment of the Company used for furnishing Communications Services and the channels,
facilities, or equipment of others shall be provided at the Customer's expense.

2.13.2 Communications Services may be connected to the services or facilities of other communications

carriers only when authorized by, and in accordance with, the terms and conditions of the

Company's tariffs and the tariffs of the other communications carriers which are applicable to such

connections, and at the Company's discretion.

2.13.3 Facilities furnished under the tariffs of the Company may be connected to Customer-provided

terminal equipment in accordance with the provisions of the tariffs of the Company. All such

terminal equipment shall be consistent with the Federal Communications Commission requirements

pursuant to Part 68 of Title 47, Code of Federal Regulations; and all User-provided wiring shall be

installed and maintained in compliance with those regulations.
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SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.14 INSPECTIONS

2.14.1 Upon suitable notification to the Customer, and at a reasonable time, the Company may make such
tests and inspections as may be necessary to determine that the Customer is complying with the
requirements set forth in Section 2.12.3 for the installation, operation, and maintenance of
Customer-provided facilities, equipment, and wiring in the connection of Customer-provided
facilities and equipment to Company-owned facilities and equipment.

2.14.2 If the protective requirements for Customer-provided equipment are not being complied with, the
Company may take such action as it deems necessary to protect its facilities, equipment, and
personnel. The Company will notify the Customer promptly if there is any need for further
corrective action. Within 10 days of receiving this notice, the Customer must take this corrective
action and notify the Company of the action taken. If the Customer fails to do this, the Company
may take whatever additional action is deemed necessary, including the suspension of service, to
protect its facilities, equipment and personnel from harm.
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personnel. The Company will notify the Customer promptly if there is any need for further
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PRIVATE LINE SERVICES

SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.15 RATES BASED UPON DISTANCE

Where charges for a service are specified based upon distance, the following rules apply:

2.15.1 Distance between two points is measured as airline distance between the Rate Centers of the
originating and terminating telephone lines. The Rate Center is a set of geographic coordinates, as
referenced in National Exchange Carrier Association, Inc. Tariff FCC No. 4, associated with each
NPA-NXX combination (where NPA is the area code and NXX is the first three digits of a seven-
digit telephone number). Where there is no telephone number associated with an access line on the
Company's network (such as a dedicated access line), the Company will apply the Rate Center of
the Customer's main billing telephone number.

2.15.2 The airline distance between any two Rate Centers is determined as follows:

A. Obtain the "V" (vertical) and "H" (horizontal) coordinates for each Rate Center from the
above-referenced NECA tariff.

B. Compute the difference between the "V" coordinates of the two rate centers; and the
difference between the two "H" coordinates.
Note: The difference is always obtained by subtracting the smaller coordinate from the
larger coordinate.

C. Square each difference obtained in step (b) above.

D. Add the square of the "V"difference and the square of the difference obtained in step (c)
above.

E. Divide the sum of the squares by 10. Round to the next higher whole number if any
fraction is obtained.

F. Obtain the square root of the whole number result obtained above. Round to the next
higher whole number if any f'raction is obtained. This is the airline mileage.
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SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

RATES BASED UPON DISTANCE

Where charges for a service are specified based upon distance, the following rules apply:

Distance between two points is measured as airline distance between the Rate Centers of the

originating and terminating telephone lines. The Rate Center is a set of geographic coordinates, as
referenced in National Exchange Carrier Association, Inc. Tariff FCC No. 4, associated with each

NPA-NXX combination (where NPA is the area code and NXX is the first three digits of a seven-
digit telephone number). Where there is no telephone number associated with an access line on the

Company's network (such as a dedicated access line), the Company will apply the Rate Center of
the Customer's main billing telephone number.

The airline distance between any two Rate Centers is determined as follows:

h.

B.

C.

D.

E.

F.

Obtain the "V" (vertical) and "H" (horizontal) coordinates for each Rate Center from the
above-referenced NECA tariff.

Compute the difference between the "V" coordinates of the two rate centers; and the
difference between the two "H" coordinates.

Note: The difference is always obtained by subtracting the smaller coordinate from the

larger coordinate.

Square each difference obtained in step (b) above.

Add the square of the "V" difference and the square of the difference obtained in step (c)
above.

Divide the sum of the squares by 10. Round to the next higher whole number if any
fraction is obtained.

Obtain the square root of the whole number result obtained above. Round to the next

higher whole number if any fraction is obtained. This is the airline mileage.
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PRIVATE LINE SERVICES

SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.16 TERM OF SERVICE ORDERING OF SERVICE AND CREDIT STANDARDS

2.16.1 Term of Service

Service is provided on the basis of a minimum of at least one month, 24 hours per day.
For the purpose of computing charges in the tariffs of the Company, a month is considered
to have 30 days. Business and residential service may be provided by the Company for
such lesser or greater periods as determined in the sole discretion of the Company from
time to time.

At the expiration of the initial term specified in each Service Order, and following any
extension thereof, service shall continue on a month-to-month basis, unless otherwise

agreed by the Customer and Company in writing. Any termination shall not relieve

Customer of its obligation to pay any charges incurred under the service order and the

Tariffs of the Company prior to termination. The rights and obligations which by their

nature extend beyond the termination of the term of the Service Order shall survive such
termination.

2.16.2 Orderin of Service

Customers may be required to enter into written service orders which shall contain or reference a
specific description of the service ordered, the rates to be charged, the duration of the services, and

the terms and conditions in the tariffs of the Company. Customer may also be required to execute

any other documents as may be reasonably requested by the Company.
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PRIVATE LINE SERVICES

SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

TERM OF SERVICE; ORDERING OF SERVICE; AND CREDIT STANDARDS

2.16.1

2.16.2

Term of Service

A° Service is provided on the basis of a minimum of at least one month, 24 hours per day.

For the purpose of computing charges in the tariffs of the Company, a month is considered

to have 30 days. Business and residential service may be provided by the Company for

such lesser or greater periods as determined in the sole discretion of the Company from
time to time.

B°

At the expiration of the initial term specified in each Service Order, and following any
extension thereof, service shall continue on a month-to-month basis, unless otherwise
agreed by the Customer and Company in writing. Any termination shall not relieve

Customer of its obligation to pay any charges incurred under the service order and the

Tariffs of the Company prior to termination. The rights and obligations which by their
nature extend beyond the termination of the term of the Service Order shall survive such
termination.

Ordering of Service

Customers may be required to enter into written service orders which shall contain or reference a

specific description of the service ordered, the rates to be charged, the duration of the services, and

the terms and conditions in the tariffs of the Company. Customer may also be required to execute

any other documents as may be reasonably requested by the Company.
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PRIVATE LINE SERVICES

SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.16 TERM OF SERVICE ORDERING OF SERVICE AND CREDIT STANDARDS CONT'D

2.16.3 Credit Standards

The Company may, in order to safeguard its interests, require an applicant to meet the
Company's credit standards that may be established by the Company from time to time.

B. The Company reserves the right to refuse service to any applicant who is found to be
indebted to the Company for service previously furnished until satisfactory arrangements
have been made for the payment of all such indebtedness or who fails meet the Company's
credit requirements as established from time to time.

Issued: EfFective:

By: Betsey Klock, Manager-New Business Development
Comcast Telephony Communications of South Carolina, Inc.

1500 Market Street
Philadelphia, Pennsylvania 19102-2148

CTCSC

2.16

2.16.3

A.

SC P.S.C. TariffNo. 2

Original Sheet No. 35

PRIVATE LINE SERVICES

SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

TERM OF SERVICE; ORDERING OF SERVICE; AND CREDIT STANDARDS (CONT'D)

Credit Standards

The Company may, in order to safeguard its interests, require an applicant to meet the

Company's credit standards that may be established by the Company from time to time.

B. The Company reserves the fight to refuse service to any applicant who is found to be

indebted to the Company for service previously furnished until satisfactory arrangements

have been made for the payment of all such indebtedness or who fails meet the Company's
credit requirements as established from time to time.
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PRIVATE LINE SERVICES

SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.17 PAYMENT BILLING AND COLLECTION OF CHARGES FOR SERVICE

2.17.1 The Customer is responsible for the payment of all charges for services, facilities and equipment
furnished by the Company to the Customer and to all Users authorized by the Customer, regardless
of whether those services are used by the Customer itself or are resold to or shared with other
persons.

2.17.2 The Customer shall pay monthly in advance or on demand all charges for service and equipment.

2.17.3 A late payment charge of 1.5% will be applied to each Customer's bill when the previous month's
bill has not been paid in full by the bill due date. The 1.5% charge is applied to the total unpaid
amount carried forward and is included in the total amount due on the current bill. County and
municipal governments will be assessed a 1% Late Payment Charge in accordance with the
provisions of the South Carolina Prompt Payment Act, Paragraph 218.70-218-79, South Carolina
Statutes.
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PAYMENT, BILLING AND COLLECTION OF CHARGES FOR SERVICE
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A late payment charge of 1.5% will be applied to each Customer's bill when the previous month's

bill has not been paid in full by the bill due date. The 1.5% charge is applied to the total unpaid

amount carried forward and is included in the total amount due on the current bill. County and
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SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.17 PAYMENT BILLING AND COLLECTION OF CHARGES FOR SERVICE CONT'D

2.17.5 Bills for service will not be considered delinquent prior to the expiration of fifteen days from the
date of mailing or delivery by the Company. However, the Company may demand immediate

payment under the following circumstances:

A. Where service is terminated or discontinued;

B. Where usage is two times greater than the Customer's average usage as reflected on the

monthly bills for the three months prior to the current bill or, in the case of a new

Customer who has been receiving service for less than four months, where usage is twice
the estimated usage; or

Where the Company believes that a business Customer is about to go out of business or
that bankruptcy is imminent.
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SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

PAYMENT, BILLING AND COLLECTION OF CHARGES FOR SERVICE (CONT'D)

Bills for service will not be considered delinquent prior to the expiration of fifteen days from the

date of mailing or delivery by the Company. However, the Company may demand immediate

payment under the following circumstances:

A. Where service is terminated or discontinued;

B° Where usage is two times greater than the Customer's average usage as reflected on the

monthly bills for the three months prior to the current bill or, in the case of a new

Customer who has been receiving service for less than four months, where usage is twice

the estimated usage; or

C. Where the Company believes that a business Customer is about to go out of business or

that bankruptcy is imminent.
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PRIVATE LINE SERVICES

SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.18 RETURN CHECK CHARGES

When a check (or other financial instrument) which has been presented to the Company by a
Customer in payment for charges is returned by the bank, the Customer shall be responsible for the
payment of a Return Check Charge of $10.00 or five percent of the face value of the check (or
other financial instrument), whichever is greater. This charge will be in addition to any charges
assessed by any bank.

2.19 TAXES SURCHARGES AND OTHER RELATED COSTS

2.19.1 The Customer is responsible for the payment of Federal excise taxes, state and local sales and use
taxes, permit fees, and all taxes, fees, and other exactions imposed on the Company or its services
by governmental jurisdictions, other than taxes imposed generally on corporations. The Customer
is responsible for all applicable surcharges. All such taxes, fees, and surcharges may be separately
designated on the Company's invoices, and are thereby not included in listed rates.

2.19.2 When the Company by virtue of its compliance with a municipal or county ordinance incurs costs
that would not otherwise normally be incurred, all such costs may be billed, insofar as practical,
pro rata, per exchange access line, to those Customers receiving exchange service within the
municipality or county as part of the price for exchange service.

Charges for permits, licenses or fees required by governing authorities for installing any telephone
wire in a building will be billed by the Company to the requesting party.
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2.18 RETURN CHECK CHARGES

When a check (or other financial instrument) which has been presented to the Company by a

Customer in payment for charges is returned by the bank, the Customer shall be responsible for the

payment of a Return Check Charge of $10.00 or five percent of the face value of the check (or

other financial instrument), whichever is greater. This charge will be in addition to any charges
assessed by any bank.

2.19 TAXES, SURCHARGES AND OTHER RELATED COSTS

2.19.1 The Customer is responsible for the payment of Federal excise taxes, state and local sales and use

taxes, permit fees, and all taxes, fees, and other exactions imposed on the Company or its services

by governmental jurisdictions, other than taxes imposed generally on corporations. The Customer

is responsible for all applicable surcharges. All such taxes, fees, and surcharges may be separately
designated on the Company's invoices, and are thereby not included in listed rates.

2.19.2 When the Company by virtue of its compliance with a municipal or county ordinance incurs costs

that would not otherwise normally be incurred, all such costs may be billed, insofar as practical,

pro rata, per exchange access line, to those Customers receiving exchange service within the
municipality or county as part of the price for exchange service.

Charges for permits, licenses or fees required by governing authorities for installing any telephone

wire in a building will be billed by the Company to the requesting party.
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SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.20 SECURITY DEPOSITS OUTSTANDING BILLS AND PREPAYMENTS

2.20.1 Advanced Pa ents

The Company may require a Customer to make an advance payment before services and facilities
are furnished, where special construction is involved. The advanced payment will not exceed an
amount equal to the applicable service connection, installation and nonrecurring charge(s) plus one
month's charges for the service or facilities. In addition, the advance payment may also include an
amount equal to the estimated nonrecurring charges for special construction and recurring charges,
if any.

The advance payment will be credited to the Customer's initial bill. An advance payment may be
required in addition to a deposit.

2.20.2 ~De osits

A cash deposit may be required of an applicant, if satisfactory credit is not established, in
an amount not to exceed the charges for one month's service plus the Company's estimate
of two month's usage (if any). An additional amount of deposit for a reasonable amount
may be required where the Company provides terminal equipment, or where the Company
provides a special arrangement having termination liability, carrying a requirement that the
Customer continue to subscribe to the equipment or arrangement for more than one month,
or requires that the Customer pay an amount greater than one month's billing upon
disconnection in whole or in part.

B. The fact that a deposit has been made in no way relieves the applicant or Customer from
complying with the Company's regulations as advance payments and the prompt payment
of bills on presentation nor does it constitute a waiver or modification of the regular
practices of the Company providing for the discontinuance of service for nonpayment of
any sums due for service rendered.
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SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

2.20 SECURITY DEPOSITS, OUTSTANDING BILLS AND PREPAYMENTS

2.20.1 Advanced Payments

The Company may require a Customer to make an advance payment before services and facilities

are furnished, where special construction is involved. The advanced payment will not exceed an

amount equal to the applicable service connection, installation and nonrecurring charge(s) plus one
month's charges for the service or facilities. In addition, the advance payment may also include an

amount equal to the estimated nonrecurring charges for special construction and recurring charges,
if any.

The advance payment will be credited to the Customer's initial bill. An advance payment may be
required in addition to a deposit.

2.20.2 Deposits

A. A cash deposit may be required of an applicant, if satisfactory credit is not established, in

an amount not to exceed the charges for one month's service plus the Company's estimate

of two month's usage (if any). An additional amount of deposit for a reasonable amount

may be required where the Company provides terminal equipment, or where the Company

provides a special arrangement having termination liability, carrying a requirement that the

Customer continue to subscribe to the equipment or arrangement for more than one month,

or requires that the Customer pay an amount greater than one month's billing upon
disconnection in whole or in part.

B. The fact that a deposit has been made in no way relieves the applicant or Customer from

complying with the Company's regulations as advance payments and the prompt payment

of bills on presentation nor does it constitute a waiver or modification of the regular

practices of the Company providing for the discontinuance of service for nonpayment of

any sums due for service rendered.
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PRIVATE LINE SERVICES

SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.21 DISPUTED BILLS

2.21.1 General

All bills are presumed accurate, and shall be binding on the Customer unless notice of the disputed
charge(s) is received by the Company within sixty days of the issuance of the relevant invoice.

2.21.2 Late Pa ent Char e

The undisputed portions of the bill must be paid by the payment due date to avoid assessment of a
late payment charge on the undisputed amount.

2.21.3 Ad ustments or Refunds to the Customer

In the event that the Company resolves the billing dispute in favor of a Customer who has
withheld payment of the disputed amount pending resolution of the disputed bill, the

Company will adjust the Customer's account to remove the disputed amount in the billing

period following the resolution of the dispute.

B. In the event that the Company resolves the billing dispute in favor of a Customer who has
paid the total amount of the undisputed bill, the Company will credit the Customer' s
account for any overpayment by the Customer in the billing period following the resolution

of the dispute.
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SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

2.21 DISPUTED BILLS

2.21.1 General

All bills are presumed accurate, and shall be binding on the Customer unless notice of the disputed

charge(s) is received by the Company within sixty days of the issuance of the relevant invoice.

2.21.2 Late Payment Charge

The undisputed portions of the bill must be paid by the payment due date to avoid assessment of a

late payment charge on the undisputed amount.

2.21.3 Adjustments or Refunds to the Customer

A. In the event that the Company resolves the billing dispute in favor of a Customer who has

withheld payment of the disputed amount pending resolution of the disputed bill, the

Company will adjust the Customer's account to remove the disputed amount in the billing

period following the resolution of the dispute.

B. In the event that the Company resolves the billing dispute in favor of a Customer who has

paid the total amount of the undisputed bill, the Company will credit the Customer's

account for any overpayment by the Customer in the billing period following the resolution

of the dispute.
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SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.21 DISPUTED BILLS CONT'D

2.21.3 Ad'ustments or Refunds to the Customer cont'd

In the event that the Company resolves the billing dispute in favor of a Customer who has

paid the total amount of the disputed bill but has canceled the service, the Company will

issue a refund of any overpayment by the Customer.

D. All adjustments or refunds provided by the Company to the Customer at the Customer' s

request, or provided by the Company to the Customer by way of compromise of a billing

dispute, and which are accepted by the Customer, are final and constitute full satisfaction,

settlement, and/or compromise of all of the Customer's claims for the billing period for

which the adjustment or refund was issued.

2.21.4 Unresolved Dis utes

In the case of a billing dispute between the Customer and the Company for service furnished to the

Customer, which cannot be settled to the mutual satisfaction of the Customer and the Company,

the Customer may take the following course of action:

A. First, the Customer may request that Company review the disputed amount.

B. Second, if, after investigation and review by the Company, a disagreement remains as to
the disputed amount, the Customer may file an appropriate complaint with:

South Carolina Public Service Commission

111 Doctors Circle
Columbia, South Carolina 29203
Tel. (803) 737-5100
Fax (803) 737-5246
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2.21.4

SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

DISPUTED BILLS (CONT'D)

Adjustments or Refunds to the Customer (cont'd)

C. In the event that the Company resolves the billing dispute in favor of a Customer who has

paid the total amount of the disputed bill but has canceled the service, the Company will

issue a refund of any overpayment by the Customer.

D. All adjustments or refunds provided by the Company to the Customer at the Customer's

request, or provided by the Company to the Customer by way of compromise of a billing

dispute, and which are accepted by the Customer, are final and constitute full satisfaction,

settlement, and/or compromise of all of the Customer's claims for the billing period for

which the adjustment or refund was issued.

Unresolved Disputes

In the ease of a billing dispute between the Customer and the Company for service furnished to the

Customer, which cannot be settled to the mutual satisfaction of the Customer and the Company,

the Customer may take the following course of action:

A. First, the Customer may request that Company review the disputed amount.

B. Second, if, after investigation and review by the Company, a disagreement remains as to

the disputed amount, the Customer may file an appropriate complaint with:

South Carolina Public Service Commission

111 Doctors Circle

Columbia, South Carolina 29203

Tel. (803) 737-5100

Fax (803) 737-5246
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SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.22 DISCONTINUATION OF SERVICE

The Company may without notice, or with notice and allowing a reasonable time for the Customer
to remedy any deficiency, either suspend service, or terminate the Customer's contract without
suspension of service or, following suspension of service, disconnect the service and remove any of
its equipment from the Customer's premise upon:

2.22. 1 Without Notice

A. Abandonment of service.

B. Use of service in such a way as to impair or interfere with the service of other Customer;
such improper use includes, but is not limited to, the use of service by a Customer or with
his permission in connection with a plan or contrivance to secure a large volume of
telephone calls, to be directed to such Customer at or about the same time which may
result in preventing, obstructing or delaying the telephone service of others.

C. Abuse or &audulent use of service.

D. Violation of any of the regulations contained in this Tariff on the part of the Customer.
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2.22.1

SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

DISCONTINUATION OF SERVICE

The Company may without notice, or with notice and allowing a reasonable time for the Customer

to remedy any deficiency, either suspend service, or terminate the Customer's contract without

suspension of service or, following suspension of service, disconnect the service and remove any of
its equipment from the Customer's premise upon:

Without Notice

A. Abandonment of service.

B° Use of service in such a way as to impair or interfere with the service of other Customer;

such improper use includes, but is not limited to, the use of service by a Customer or with

his permission in connection with a plan or contrivance to secure a large volume of

telephone calls, to be directed to such Customer at or about the same time which may
result in preventing, obstructing or delaying the telephone service of others.

C. Abuse or fraudulent use of service.

D. Violation of any of the regulations contained in this Tariff on the part of the Customer.
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SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.22 DISCONTlNUATION OF SERVICE CONT'D

2.22.2 With Notice

A. Failure of the Customer to make suitable deposit as required by this Tariff.

B. Impersonation of another with fraudulent intent.

C. Nonpayment of any sum due for service.

D. Use of service or facilities for calls, anonymous or otherwise, if in a manner reasonably
expected to frighten, abuse, torment, or harass another.

E. Any other violation of the Company's rules and regulations applying to Customer' s
contracts or to the furnishing of service.

F. The Company reserves the right to cancel any contract for service with and to discontinue
service to any person who uses or permits the use of obscene, profane or grossly abusive

language over or by means of the Company's facilities, and who, after reasonable notice
fails, neglects or refuses to cease and refrain from such practice or to prevent the same, and

to remove its property from the premises of such person.
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SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

DISCONTINUATION OF SERVICE (CONT'D)

With Notice

A.

B.

C.

D.

E,

F.

Failure of the Customer to make suitable deposit as required by this Tariff.

Impersonation of another with fraudulent intent.

Nonpayment of any sum due for service.

Use of service or facilities for calls, anonymous or otherwise, if in a manner reasonably

expected to frighten, abuse, torment, or harass another.

Any other violation of the Company's rules and regulations applying to Customer's

contracts or to the furnishing of service.

The Company reserves the right to cancel any contract for service with and to discontinue

service to any person who uses or permits the use of obscene, profane or grossly abusive

language over or by means of the Company's facilities, and who, after reasonable notice

fails, neglects or refuses to cease and refrain from such practice or to prevent the same, and

to remove its property from the premises of such person.
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SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.23 RESTORATION OF SERVICE.

2.23.1 After service has been shut off, Company will restore service promptly when the cause for the
shutoff of service has been cured or credit arrangements satisfactory to the Company have been
made.

2.23.2 Payments required for service restoration may be made by the Customer in any reasonable manner.

Payment by personal check may be refused by the Company if the Customer has tendered payment
in this manner and the check has been dishonored during the last 3 years, excluding bank error.

2.23.3 Before restoring service, the Company may require one or more of the following:

A. Payment of the total amount due on all of the Customer's delinquent and shutoff accounts

owed to the Company.

B. An arrangement or settlement agreement requiring the payment of all amounts owed to the

Company for service.

C. Payment of an amount provided by the Company's Tariff for service restoration.

D. A security deposit in accordance with the Company's tariffs.

E. The restoration of service charge shall be $10.00 or 100% of the current nonrecurring

charge(s) for the suspended service, whichever is greater.
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2.23.2

2.23.3

SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

RESTORATION OF SERVICE.

After service has been shut off, Company will restore service promptly when the cause for the

shutoff of service has been cured or credit arrangements satisfactory to the Company have been
made.

Payments required for service restoration may be made by the Customer in any reasonable manner.

Payment by personal check may be refused by the Company if the Customer has tendered payment
in this manner and the check has been dishonored during the last 3 years, excluding bank error.

Before restoring service, the Company may require one or more of the following:

A. Payment of the total amount due on all of the Customer's delinquent and shutoff accounts

owed to the Company.

B. An arrangement or settlement agreement requiting the payment of all amounts owed to the

Company for service.

C. Payment of an amount provided by the Company's Tariff for service restoration.

D. A security deposit in accordance with the Company's tariffs.

E. The restoration of service charge shall be $10.00 or 100% of the current nonrecurring

charge(s) for the suspended service, whichever is greater.
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2.24 CANCELLATION OF APPLICATION FOR SERVICE' RESCHEDULE OF APPLICATION
FOR SERVICE

2.24. 1 Where the Company permits Customer to cancel an application for service prior to the start of
service or prior to any special construction, no charges will be imposed except for those specified
below.

2.24.2 Where, prior to cancellation by the Customer, the Company incurs any expenses in installing the
service or in preparing to install the service that it otherwise would not have incurred, a charge
equal to the costs the Company incurred, less net salvage, shall apply, but in no case shall this
charge exceed the sum of the charge for the minimum period of services ordered, including
installation charges, and all charges others levy against the Company that would have been
chargeable to the Customer had service begun (all discounted to present value at six percent).

2.24.3 Where the Company incurs any expense in connection with special construction, or where special
arrangements of facilities or equipment have begun, before the Company receives a cancellation
notice, a charge equal to the costs incurred, less net salvage, applies. In such cases, the charge will
be based on such elements as the cost of the equipment, facilities, and material, the cost of
installation, engineering, labor, and supervision, general and administrative expense, other
disbursements, depreciation, maintenance, taxes, provision for return on investment, and any other
costs associated with the special construction or arrangements.

2.24.4 The special charges described in Section 2.24. 1 through Section 2.24.3, above, will be calculated
and applied on a case-by-case basis.
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SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

CANCELLATION OF APPLICATION FOR SERVICE; RESCHEDULE OF APPLICATION
FOR SERVICE

Where the Company permits Customer to cancel an application for service prior to the start of

service or prior to any special construction, no charges will be imposed except for those specified
below.

Where, prior to cancellation by the Customer, the Company incurs any expenses in installing the

service or in preparing to install the service that it otherwise would not have incurred, a charge
equal to the costs the Company incurred, less net salvage, shall apply, but in no case shall this

charge exceed the sum of the charge for the minimum period of services ordered, including

installation charges, and all charges others levy against the Company that would have been

chargeable to the Customer had service begun (all discounted to present value at six percent).

Where the Company incurs any expense in connection with special construction, or where special

arrangements of facilities or equipment have begun, before the Company receives a cancellation

notice, a charge equal to the costs incurred, less net salvage, applies. In such cases, the charge will

be based on such elements as the cost of the equipment, facilities, and material, the cost of

installation, engineering, labor, and supervision, general and administrative expense, other

disbursements, depreciation, maintenance, taxes, provision for return on investment, and any other

costs associated with the special construction or arrangements.

The special charges described in Section 2.24.1 through Section 2.24.3, above, will be calculated

and applied on a case-by-case basis.
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2.25 CHANGES IN SERVICE RE UESTED

If the Customer makes or requests material changes in circuit engineering, equipment
specifications, service parameters, premises locations, or otherwise materially modifies any
provision of the application for service, the Customer's installation fee shall be adjusted
accordingly.

2.26 CANCELLATION OF SERVICE PRIOR TO COMPLETION OF TERM TERMINATION
LIABILITY

2.26.1 Service may be terminated at any time upon reasonable notice &om the Customer to the Company.
Upon such termination the Customer shall be responsible for the payment of all charges due. This
includes all charges due for the period service has been rendered plus any unexpired portion of an
initial service period (or of any renewal or extension thereof) or applicable termination charges, or
both.

2.26.2 If the Company, due to Customer's violation of its regulations or Customer's improper, unlawful,
or interfering use of service, or for any other reason as set forth at Section 2.22 of this Tariff,
terminates service prior to the completion of an initial service period (or of any renewal or
extension thereof), Customer shall be responsible for the payment of all charges due, including all
charges due for the period service has been rendered plus any unexpired portion of an initial service
period (or of any renewal or extension thereof) or applicable termination charges, or both.

2.26.3 Customer's termination liability for cancellation of service shall be equal to:

A. all unpaid Non-Recurring charges reasonably expended by Company to establish service to
Customer, plus;

B. any disconnection, early cancellation or termination charges reasonably incurred and paid
to third parties by Company because of the actions of the Customer, plus;

C. all Recurring Charges specified in applicable Service Order for the balance of the then
current term discounted at the prime rate announced in the 8"all Street Journal on the third
business day following the date of the cancellation.
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2.25

2.26

SECTION 2 - RULES, REGULATIONS AND SERVICE QUAIJTY CRITERIA

CHANGES IN SERVICE REQUESTED

If the Customer makes or requests material changes in circuit engineering, equipment

specifications, service parameters, premises locations, or otherwise materially modifies any

provision of the application for service, the Customer's installation fee shall be adjusted
accordingly.

CANCELLATION OF SERVICE PRIOR TO COMPLETION OF TERM; TERMINATION

2.26.1

2.26.2

2.26.3

LIABILITY

Service may be terminated at any time upon reasonable notice from the Customer to the Company.

Upon such termination the Customer shall be responsible for the payment of all charges due. This

includes all charges due for the period service has been rendered plus any unexpired portion of an

initial service period (or of any renewal or extension thereof) or applicable termination charges, or
both.

If the Company, due to Customer's violation of its regulations or Customer's improper, unlawful,
or interfering use of service, or for any other reason as set forth at Section 2.22 of this Tariff,

terminates service prior to the completion of an initial service period (or of any renewal or

extension thereof), Customer shall be responsible for the payment of all charges due, including all

charges due for the period service has been rendered plus any unexpired portion of an initial service

period (or of any renewal or extension thereof) or applicable termination charges, or both.

Customer's termination liability for cancellation of service shall be equal to:

A. all unpaid Non-Recurring charges reasonably expended by Company to establish service to
Customer, plus;

B. any disconnection, early cancellation or termination charges reasonably incurred and paid

to third parties by Company because of the actions of the Customer, plus;

C. all Recurring Charges specified in applicable Service Order for the balance of the then

current term discounted at the prime rate announced in the Wall Street Journal on the third
business day following the date of the cancellation.

I
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SECTION 2 - RULES REGULATIONS AND SERVICE UALITY CRITERIA

2.27 SERVICE INTERRUPTIONS

2.27. 1 General

A credit allowance will be given when service is interrupted, except as specified in Section
2.27.2 following. A service is interrupted when it becomes inoperative to the Customer,
e.g., the Customer is unable to transmit or receive because of a failure of a component
furnished by the Company under this Tariff.

B. An interruption begins when the Customer reports a service, facility or circuit to be
inoperative and, if necessary, releases it for testing and repair. An interruption period ends
when the service, facility or circuit is operative.

If the Customer reports a service, facility or circuit to be interrupted but declines to release
it for testing and repair, the service, facility or circuit is considered to be impaired but not
interrupted. No credit allowance will be made for a service, facility or circuit considered

by the Company to be impaired.

D. Allowances are applied on a circuit-by circuit basis.

2.27.2 Limitations of Allowances

No credit allowance will be made for any interruption in service:

A. Due to the negligence of or noncompliance with the provisions of this TarifF by any person
or entity other than the Company, including but not limited to the Customer;

B. Due to the failure of power, equipment, systems, connections or services not provided by
the Company;

C. Due to circumstances or causes beyond the reasonable control of the Company;

D. During any period in which the Company is not given full and free access to its facilities
and equipment for the purposes of investigating and correcting interruptions;
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SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

SERVICE INTERRUPTIONS

General

A. A credit allowance will be given when service is interrupted, except as specified m Section

2.27.2 following. A service is interrupted when it becomes inoperative to the Customer,

e.g., the Customer is unable to transmit or receive because of a failure of a component
furnished by the Company under this Tariff.

B. An interruption begins when the Customer reports a service, facility or circuit to be

inoperative and, if necessary, releases it for testing and repair. An interruption period ends

when the service, facility or circuit is operative.

C. If the Customer reports a service, facility or circuit to be interrupted but declines to release

it for testing and repair, the service, facility or circuit is considered to be impaired but not

interrupted. No credit allowance will be made for a service, facility or circuit considered

by the Company to be impaired.

D. Allowances are applied on a circuit-by circuit basis.

Limitations of Allowances

No credit allowance will be made for any interruption in service:

A. Due to the negligence of or noncompliance with the provisions of this Tariff by any person

or entity other than the Company, including but not limited to the Customer;

B. Due to the failure of power, equipment, systems, connections or services not provided by

the Company;

Due to circumstances or causes beyond the reasonable control of the Company;

During any period in which the Company is not given full and free access to its facilities

and equipment for the purposes of investigating and correcting interruptions;

C.

D.
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2.27 SERVICE INTERRUPTIONS CONT'D

2.27.2 Limitations of Allowances cont'd

E. A service will not be deemed to be interrupted if a Customer continues to voluntarily make
use of such service. If the service is interrupted, the Customer can get a service credit, use
another means of communications provided by the Company (pursuant to Section 2.27.3),
or utilize another service provider.

F. During any period when the Customer has released service to the Company for
maintenance purposes or for implementation of a Customer order for a change in service
arrangements.

That occurs or continues due to the Customer's failure to authorize replacement of any
element of special construction; and

H. That was not reported to the Company with 30 days of the date that service was affected.

2.27.3 Use of Another Means of Communications

If the Customer elects to use another means of communications during the period of interruption,
the Customer must pay the charges for the alternative service used.

2.27.4 A lication of Credits for Interru tions In Service

Credits for interruptions in service that is provided and billed on a flat rate basis for a
minimum period of at least one month, beginning on the date that billing becomes efFective,
shall in no event exceed an amount equivalent to the proportionate charge to the Customer
for the period of service during which the event that gave rise to the claim for a credit
occurred. A credit allowance is applied on a pro rata basis against the rates specified in

the Company's tariffs and is dependent upon the length of the interruption. Only those
facilities on the interrupted portion of the circuit will receive a credit.

B. For calculating credit allowances, every month is considered to have 30 days.
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2.27.4

SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

SERVICE INTERRUPTIONS (CONT'D)

Limitations of Allowances (cont'd)

E. A service will not be deemed to be interrupted if a Customer continues to voluntarily make
use of such service. If the service is interrupted, the Customer can get a service credit, use

another means of communications provided by the Company (pursuant to Section 2.27.3),
or utilize another service provider.

F. During any period when the Customer has released service to the Company for

maintenance purposes or for implementation of a Customer order for a change in service

arrangements.

G. That occurs or continues due to the Customer's failure to authorize replacement of any

element of special construction; and

H. That was not reported to the Company with 30 days of the date that service was affected.

Use of Another Means of Communications

If the Customer elects to use another means of communications during the period of interruption,

the Customer must pay the charges for the alternative service used.

Application of Credits for Interruptions In Service

A. Credits for interruptions in service that is provided and billed on a flat rate basis for a

minimum period of at least one month, beginning on the date that billing becomes effective,

shall in no event exceed an amount equivalent to the proportionate charge to the Customer

for the period of service during which the event that gave rise to the claim for a credit

occurred. A credit allowance is applied on a pro rata basis against the rates specified in

the Company's tariffs and is dependent upon the length of the interruption. Only those

facilities on the interrupted portion of the circuit will receive a credit.

B. For calculating credit allowances, every month is considered to have 30 days.
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2.27 SERVICE INTERRUPTIONS CONT'D

2.27.5 Interru tions of 24 Hours or Less

Less than 15 minutes

15 minutes up to but not including 3 hours

3 hours up to but not including 6 hours

6 hours up to but not including 9 hours

None

1/8th Day

1/4th Day

2/5th Day

9 hours up to but not including 12 hours

12 hours up to but not including 15 hours

1/2th Day

4/5th Day

15 hours up to but not including 24 hours One Day

Two or more interruptions of 15 minutes or more during any one 24-hour period shall be
considered as one interruption.

Interru tions over 24 hours and less than 72 hours

Interruptions over 24 hours and less than 72 hours will be 1/30th of the tariffed monthly rate of the
interrupted services and facilities for each of the first three full 24-hour periods during which the
interruption continues after notice by the Customer to the Company if the out-of-service extends
beyond a minimum of 24 hours. No more than one full day's credit will be allowed for any period
of 24 hours.

Interru tions over 72 Hours

Interruptions over 72 hours will be 2/30th of the tariff monthly rate for each full 24-hour period
beyond the first three 24-hour periods referred to immediately above. However, in no instance
shall the allowance for the out-of-service period exceed the total charges in a billing period for the
service and facilities furnished by the Company rendered useless or impaired.
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None

SERVICE INTERRUPTIONS (CONT'D)

Interruptions of 24 Hours or Less

.....iiilT  iiiiii  iii iiiiiii i
Less than 15 minutes

15 minutes up to but not including 3 hours 1/8th Day

3 hours up to but not including 6 hours 1/4th Day

6 hours up to but not including 9 hours 2/5th Day

9 hours up to but not including 12 hours 1/2th Day

12 hours up to but not including 15 hours 4/5th Day

15 hours up to but not including 24 hours One Day

Two or more interruptions of 15 minutes or more during any one 24-hour period shall be

considered as one interruption.

Interruptions over 24 hours and less than 72 hours

Interruptions over 24 hours and less than 72 hours will be 1/30th of the tariffed monthly rate of the

interrupted services and facilities for each of the first three full 24-hour periods during which the

interruption continues after notice by the Customer to the Company if the out-of-service extends

beyond a minimum of 24 hours. No more than one full day's credit will be allowed for any period
of 24 hours.

Interruptions over 72 Hours

Interruptions over 72 hours will be 2/30th of the tariff monthly rate for each full 24-hour period

beyond the first three 24-hour periods referred to immediately above. However, in no instance

shall the allowance for the out-of-service period exceed the total charges in a billing period for the

service and facilities furnished by the Company rendered useless or impaired.
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2.28 CLASSIFICATION OF CUSTOMERS

2.28.1 The determination as to whether service should be classified as Business or Residence is based on
the character of the use to be made of the service. Service is classified as business service where
the use is primarily or substantially of a business, professional, institutional, or otherwise
occupational nature. Where the business use, if any, is incidental and where the major use is of a
social or domestic nature, service is classified as residence service if installed in a residence.

2.28.2 Business rates apply at the following locations, among others:

Offices, stores, factories, mines and all other places of a strictly business nature.

B. Offices of hotels, boarding houses, and apartment houses; colleges, quarters occupied by
clubs and fraternal societies, public, private or parochial schools, hospitals, nursing
homes, libraries, churches, and other institutions. For the purpose of this TarifF, a
boarding house is defined as a structure where rooms are rented or boarders taken.

2.28.3 Residence rates apply at the following locations, among others:

A. Private residences or services not employing business listings.

B. Customers residing in private apartments in hotels, clubs, hospitals, and boarding houses
who request their own individual residential service when business listings are not
employed.

C. College fraternity houses where members of the fraternity reside in the same house.

2.28.4 Services provided under a Residential classification are provide solely for the use of the Customer
and members of the Customer's family or household, except for occasional use of such services by
visitors and house-guests. Residential Customers may not resell such service to a third party for
any form of compensation.
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2.28.2

2.28.3

2.28.4

SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

CLASSIFICATION OF CUSTOMERS

The determination as to whether service should be classified as Business or Residence is based on

the character of the use to be made of the service. Service is classified as business service where

the use is primarily or substantially of a business, professional, institutional, or otherwise

occupational nature. Where the business use, if any, is incidental and where the major use is of a
social or domestic nature, service is classified as residence service if installed in a residence.

Business rates apply at the following locations, among others:

A. Offices, stores, factories, mines and all other places of a strictly business nature.

B° Offices of hotels, boarding houses, and apartment houses; colleges, quarters occupied by

clubs and fraternal societies, public, private or parochial schools, hospitals, nursing

homes, libraries, churches, and other institutions. For the purpose of this Tariff, a
boarding house is defined as a structure where rooms are rented or boarders taken.

Residence rates apply at the following locations, among others:

A. Private residences or services not employing business listings.

B° Customers residing in private apartments in hotels, clubs, hospitals, and boarding houses

who request their own individual residential service when business listings are not
employed.

C. College fraternity houses where members of the fraternity reside in the same house.

Services provided under a Residential classification are provide solely for the use of the Customer

and members of the Customer's family or household, except for occasional use of such services by

visitors and house-guests. Residential Customers may not resell such service to a third party for
any form of compensation.
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2.29 NOTICES AND COMMUNICATIONS

2.29.1 The Customer shall designate on the Service Order a U.S. address to which the Company shall
mail or deliver all notices and other communications, except that Customer may also designate a
separate U.S. address to which the Company's bills for service shall be mailed.

2.29.2 The Company shall designate on the Service Order an address to which the Customer shall mail or
deliver all notices and other communications, except that the Company may designate a separate
address on each bill for service to which the Customer shall mail payment on that bill.

2.29.3 Except as otherwise stated in this Tariff, all notices or other communications required to be given
pursuant to the tariffs of the Company will be in writing. Notices and communications of either
party, except as otherwise provided at Section 2.17 and elsewhere in the tariffs of the Company,
shall be presumed to have been delivered to the other party on the third business day following
placement of the notice with the U.S. Mail or a private delivery service, prepaid and properly
addressed, or when actually received or refused by the addressee, whichever occurs first.

2.29.4 The Company or the Customer shall advise the other party of any changes to the addresses
designated for notices, other communications or billing, by following the procedures for giving
notice set forth herein.
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SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

NOTICES AND COMMUNICATIONS

The Customer shall designate on the Service Order a U.S. address to which the Company shall

mail or deliver all notices and other communications, except that Customer may also designate a
separate U.S. address to which the Compan3_s bills for service shall be mailed.

The Company shall designate on the Service Order an address to which the Customer shall mail or

deliver all notices and other communications, except that the Company may designate a separate
address on each bill for service to which the Customer shall mail payment on that bill.

Except as otherwise stated in this Tariff, all notices or other communications required to be given
pursuant to the tariffs of the Company will be in writing. Notices and communications of either

party, except as otherwise provided at Section 2.17 and elsewhere in the tariffs of the Company,

shall be presumed to have been delivered to the other party on the third business day following

placement of the notice with the U.S. Mail or a private delivery service, prepaid and properly
addressed, or when actually received or refused by the addressee, whichever occurs first.

The Company or the Customer shall advise the other party of any changes to the addresses

designated for notices, other communications or billing, by following the procedures for giving
notice set forth herein.

i
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2.30 RESERVED FOR FUTURE USE

2.31 PROTECTION OF PROPRIETARY INFORMATION

2.311 The Company and the Customer shall protect the proprietary information of one another under the
following terms:

2.31.2 Proprietary information includes, but is not limited to, specifications, drawings, sketches, models,
samples, data, computer programs and other sofbvare or documentation of the Company or the
Customer that is furnished or available or otherwise disclosed to the other party in the course of
providing services of the Company to the Customer.

2.31.3 Proprietary information shall be returned to the disclosing party upon request. Unless proprietary
information was previously known to the receiving party free of any obligation to keep it
confidential or has been or is subsequently made public by an act not attributable to the receiving
party, or is explicitly agreed to in writing not regarded as confidential, it: (a) shall be held in
confidence by the receiving party and its employees, contractors and agents; (b) shall be disclosed
only to those employees, contractors, agents, or affiliates who have a need for it in connection with
the provision of the Company's service to the Customer and shall be used only for such purposes;
and (c) may be used for other purposes only upon such terms and conditions as may be agreed
upon in writing by the Customer and the Company. If information marked proprietary and given to
the receiving party was previously known to the receiving party and if the receiving party had no
obligation to keep such information confidential, the receiving party shall immediately notify the
disclosing party of such prior knowledge. Neither the Company nor the Customer shall disclose,
disseminate or release any proprietary information to any one who is not an employee, contractor,
agent or aKliate having a need for it in connection with the provision of service by the Company to
the Customer. The receiving party shall require any person not its employee or affiliate to whom it
discloses proprietary information to sign an agreement to protect that proprietary information to the
same extent the receiving party is obliged to protect that information under this section prior to
disclosing any proprietary information.
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2.30 RESERVED FOR FUTURE USE

2.31 PROTECTION OF PROPRIETARY INFORMATION

2.311 The Company and the Customer shall protect the proprietary information of one another under the

following terms:

2.31.2 Proprietary information includes, but is not limited to, specifications, drawings, sketches, models,

samples, data, computer programs and other software or documentation of the Company or the

Customer that is furnished or available or otherwise disclosed to the other party in the course of

providing services of the Company to the Customer.

2.31.3 Proprietary information shall be returned to the disclosing party upon request. Unless proprietary

information was previously known to the receiving party free of any obligation to keep it

confidential or has been or is subsequently made public by an act not attributable to the receiving

party, or is explicitly agreed to in writing not regarded as confidential, it: (a) shall be held in

confidence by the receiving party and its employees, contractors and agents; (b) shall be disclosed

only to those employees, contractors, agents, or affiliates who have a need for it in connection with

the provision of the Company's service to the Customer and shall be used only for such purposes;

and (c) may be used for other purposes only upon such terms and conditions as may be agreed

upon in writing by the Customer and the Company. If information marked proprietary and given to

the receiving party was previously known to the receiving party and if the receiving party had no

obligation to keep such information confidential, the receiving party shall immediately notify the

disclosing party of such prior knowledge. Neither the Company nor the Customer shall disclose,

disseminate or release any proprietary information to any one who is not an employee, contractor,
agent or affiliate having a need for it in connection with the provision of service by the Company to

the Customer. The receiving party shall require any person not its employee or affiliate to whom it

discloses proprietary information to sign an agreement to protect that proprietary information to the

same extent the receiving party is obliged to protect that information Under this section prior to

disclosing any proprietary information.
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2.31 PROTECTION OF PROPRIETARY INFORMATION CONT'D

2.31.4 Neither the Customer nor the Company shall be held liable for any errors or omissions in any
proprietary information or for any loss or damage arising out of the other party's use of any such
proprietary information.

2.31.5 The Company and the Customer shall give notice to the other party of any demands to disclose or
provide proprietary information under lawful process prior to disclosing or furnishing such
proprietary information and shall cooperate in seeking reasonable protective arrangements
requested by the other party. Either party may disclose or provide information of the other party
requested by a governmental agency having jurisdiction over the party; provided that the party
makes all reasonable efforts to obtain protective arrangements satisfactory to the party owning the
proprietary information; and provided that the party owning the proprietary information may not
unreasonably withhold approval of protective arrangements.

2.31.6 Unless otherwise authorized by the disclosing party, no rights whatsoever are granted, by license or
otherwise, with respect to proprietary information except as needed for the purposes of
implementation of services contemplated in this Tariff.

2.31.7 In the event that Customer or the Company disseminates or releases any proprietary information
received from the other party in violation of this section, the other party may refuse to provide any
further proprietary information and may demand prompt return of;all proprietary information
previously provided. Such refusal to provide any further proprietary information shall not
constitute a violation of this TarifF.

2.31.8 Obligations concerning protection of proprietary information as described in this section exceed the
term of service under this Tariff for three years.
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2.31.5

2.31.6

2.31.7

2.31.8

SECTION 2 - RULES, REGULATIONS AND SERVICE QUAI,ITY CRITERIA

PROTECTION OF PROPRIETARY INFORMATION (CONT'D)

Neither the Customer nor the Company shall be held liable for any errors or omissions in any

proprietary information or for any loss or damage arising out of the other party's use of any such
proprietary information.

The Company and the Customer shall give notice to the other party of any demands to disclose or

provide proprietary information under lawful process prior to disclosing or furnishing such
proprietary information and shall cooperate in seeking reasonable protective arrangements

requested by the other party. Either party may disclose or provide information of the other party

requested by a governmental agency having jurisdiction over the party; provided that the party

makes all reasonable efforts to obtain protective arrangements satisfactory to the party owning the

proprietary information; and provided that the party owning the proprietary information may not

unreasonably withhold approval of protective arrangements.

Unless otherwise authorized by the disclosing party, no rights whatsoever are granted, by license or

otherwise, with respect to proprietary information except as needed for the purposes of
implementation of services contemplated in this Tariff.

In the event that Customer or the Company disseminates or releases any proprietary information

received from the other party in violation of this section, the other party may refuse to provide any

further proprietary information and may demand prompt return of _all proprietary information

previously provided. Such refusal to provide any further proprietary information shall not
constitute a violation of this Tariff.

Obligations concerning protection of proprietary information as described in this section exceed the

term of service under this Tariff for three years.
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2.32 SPECIAL RULES AND REGULATIONS

2.32.1 Re ort of Traffic Jurisdiction

Each Customer shall be required by the Company to report in writing at least once every twelve
months the intrastate percentage of the Customer's traffic carried over the Company's facilities.
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SECTION 2 - RULES, REGULATIONS AND SERVICE QUALITY CRITERIA

SPECIAL RULES AND REGULATIONS

Report of Traffic Jurisdiction

Each Customer shall be required by the Company to report in writing at least once every twelve

months the intrastate percentage of the Customer's traffic carried over the Company's facilities.
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SECTION 3 - DESCRIPTION OF SERVICE

3.1 GENERAL

Transmission Services consist of any of the services offered hereunder, either individually or in
combination. Each service is offered independently of all others.

3.2 DESCRIPTIONS

3.2. 1 Transmission Services

Transmission Service is offered via facilities for the transmission of one-way and two-way
communications.

B. Digital channels over network facilities are furnished for full-duplex transmission of digital
signals at operating speeds as follows:

64 Kbps
56 Kbps
19.2 Kbps
9.2 Kbps
4.8 Kbps
2.4 Kbps
1.544 Mbps
44.736 Mbps

(DS-0)

(DS-1)
(DS-3)
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PRIVATE LINE SERVICES

SECTION 3 - DESCRIPTION OF SERVICE

3.1 GENERAL

Transmission Services consist of any of the services offered hereunder, either individually or in
combination. Each service is offered independently of all others.

3.2 DESCRIPTIONS

3.2.1 Transmission Services

A. Transmission Service is offered via facilities for the transmission of one-way and two-way
communications.

B. Digital channels over network facilities are furnished for full-duplex transmission of digital

signals at operating speeds as follows:

64 Kbps (DS-0)

56 Kbps

19.2 Kbps

9.2 Kbps

4.8 Kbps

2.4 Kbps

1.544 Mbps (DS-1)

44.736 Mbps (DS-3)
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SECTION 3 - DESCRIPTION OF SERVICE

3.2 DESCRIPTIONS CONT'D

3.2.2 Transmission Services —1.544 MBPS and 44.736 MBPS Di tal Channels

A. Digital channels furnished by the Company at 1.544 Mbps, interconnections to such channels
and equipment interfacing to such channels will generally meet the following characteristics:

Line Rate: 1.544 Mbps + 130 ppm

Line Code 1: Bipolar (Alternate Mark)
Inversion

Line Code 2: Bipolar eight-zero substitution

(BSZS)

Line Impedance: 100 ohms + 5% balanced

Jitter: The multiplexer will add not more than 0.3 time slot of rms jitter
to a DS-1 signal when looped at the DS-3 point.

B. Digital channels furnished by the Company at 44.736 Mbps, interconnection to such channels

will generally meet the following technical characteristics:

Line Rate: 44.736 Mbps + 20 ppm

Line Code: Bipolar with three-zero
substitution (B3ZS)

Line Impedance: 75 ohms + 5 percent unbalanced
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DESCRIPTIONS (CONT'D)

Transmission Services - 1.544 MBPS and 44.736 MBPS Digital Channels

A. Digital channels furnished by the Company at 1.544 Mbps, interconnections to such channels

and equipment interfacing to such channels will generally meet the following characteristics:

Line Rate: 1.544 Mbps + 130 ppm

Line Code 1: Bipolar (Alternate Mark)
Inversion

Line Code 2: Bipolar eight-zero substitution

(B8ZS)

Line Impedance: I00 ohms + 5% balanced

Jitter: The multiplexer will add not more than 0.3 time slot of rms jitter
to a DS-1 signal when looped at the DS-3 point.

B. Digital channels furnished by the Company at 44.736 Mbps, interconnection to such channels
will generally meet the following technical characteristics:

Line Rate:

Line Code:

Line Impedance:

44.736 Mbps + 20 ppm

Bipolar with three-zero

substitution (B3ZS)

75 ohms + 5 percent unbalanced
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3.2 DESCRIPTIONS CONT'D

3.2.3 DS-1 Hub Service

DS-1 Hub Service allows a Customer to aggregate up to 24 DS-0 digital channels in which one of
the end-points terminates at the same location into a single DS-1 channel. DS-0/Voice Grade and
DS-0/Digital channels provided as part of a DS-1 Hub Service will meet the technical
characteristics defined elsewhere in this TarifF for DS-1 circuits.

3.2.4 DS-3 Hub Service

DS-3 Hub Service allows a Customer to aggregate up to 28 DS-1 digital channels in which one of
the end-points terminates at the same location into a single DS-3 channel. DS-1 and DS-3 channels

provided as part of a DS-3 Hub Service shall meet the technical specifications defined elsewhere in

this Tariff for DS-3 circuits.

3.2.5 DS-3 Switch Connect Service

DS-3 Switch Connect Service is furnished by the Company at 44.735 Mbps. Each end point of the
circuit must terminate in a switch. DS-3 channels provided as part of DS-3 Switch Connect
Service shall meet the technical specifications defined elsewhere in this Tariff for such circuits.
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DESCRIPTIONS (CONT'D)

DS-I Hub Service

DS-I Hub Service allows a Customer to aggregate up to 24 DS-0 digital channels in which one of

the end-points terminates at the same location into a single DS-1 channel. DS-0/Voice Grade and

DS-0/Digital channels provided as part of a DS-1 Hub Service will meet the technical
characteristics defined elsewhere in this Tariff for DS-1 circuits.

DS-3 Hub Service

DS-3 Hub Service allows a Customer to aggregate up to 28 DS-1 digital channels in which one of

the end-points terminates at the same location into a single DS-3 channel. DS- 1 and DS-3 channels

provided as part of a DS-3 Hub Service shall meet the technical specifications defined elsewhere in
this Tariff for DS-3 circuits.

DS-3 Switch Connect Service

DS-3 Switch Connect Service is furnished by the Company at 44.735 Mbps. Each end point of the

circuit must terminate in a switch. DS-3 channels provided as part of DS-3 Switch Connect
Service shall meet the technical specifications defined elsewhere in this Tariff for such circuits.
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SECTION 3 - DESCRIPTION OF SERVICE

3.2 DESCRIPTIONS CONT'D

3.2.6 Redundant HICAP Service

Redundant HICAP Service ("RHS") is a shared high-capacity network capable of providing a
high-capacity transport link with high performance and reliability parameters and a level of
redundancy/diversity designed to limit a single event from interrupting service. The service is
available only in those locations in which the Company determines that a Customer's order can be
incorporated into the network to provide the specified level of performance and reliability.

RHS provides a transport link between a CustomerMesignated premises where the network is
accessed and another Customer premise in the same RHS service area or a serving wire center in
the same RHS service area.

RHS is provided as a DS-1 (1.544 Mbps) transport link or a DS-3 (44.736 Mbps) transport link.

Issued: EfFective:

By: Betsey Klock, Manager-New Business Development
Comcast Telephony Communications of South Carolina, Inc.

1500 Market Street
Philadelphia, Pennsylvania 19102-2148

CTCSC

PRIVATE LINE SERVICES

SC P.S.C. TariffNo. 2

Original Sheet No. 58

SECTION 3 - DESCRIPTION OF SERVICE

DESCRIPTIONS (CONT'D)

Redundant HICAP Service

Redundant HICAP Service ("RHS") is a shared high-capacity network capable of providing a
high-capacity transport link with high performance and reliability parameters and a level of

redundancy/diversity designed to limit a single event from interrupting service. The service is
available only in those locations in which the Company determines that a Customer's order can be

incorporated into the network to provide the specified level of performance and reliability.

RHS provides a transport link between a Customer-designated premises where the network is

accessed and another Customer premise in the same RHS service area or a serving wire center in
the same RHS service area.

RHS is provided as a DS-1 (1.544 Mbps) transport link or a DS-3 (44.736 Mbps) transport link.
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SECTION 3 - DESCRIPTION OF SERVICE

3.2 DESCRIPTIONS CONT'D

3.2.7 Custom SONET Rin

Custom SONET Ring ("CSR") CSR service is a dedicated, high~pacity, network designed to
provide increased reliability and functionality via a self-healing ring topology between multiple
Customer designated locations and Company and collocated central offices (or their equivalent)
where facilities can be made as determined by the Company. This network consists of fiber routed
through local, alternate central ofFice, internodal and/or interoffice channel facilities that transmit
DS-1, DS-3, STS-1, OC-3 and/or OC-12 channel services over primary and alternate paths
between CustomerMesignated locations and Company and collocated central offices (or their
equivalent). This ring topology will continually monitor DS1, DS3, STS-1 and/or OC-12 service
quality, detect any failure within the system, and automatically self-heal around a point of failure
to ensure the flow of DS-1, DS-3, STS-1, OC-3, and/or OC-12 services between locations within
the network.

SONET services may also be provided by the Company on a shared basis.
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SECTION 3 - DESCRIPTION OF SERVICE

3.2 DESCRIPTIONS (CONT'D)

3.2.7 Custom SONET Ring

Custom SONET Ring ("CSR") CSR service is a dedicated, high-capacity, network designed to

provide increased reliability and functionality via a self-healing ring topology between multiple

Customer designated locations and Company and collocated central offices (or their equivalent)
where facilities can be made as determined by the Company. This network consists of fiber routed

through local, alternate central office, internodal and/or interoffice channel facilities that transmit

DS-1, DS-3, STS-I, OC-3 and/or OC-12 channel services over primary and alternate paths

between Customer-designated locations and Company and collocated central offices (or their

equivalent). This ring topology will continually monitor DS I, DS3, STS-I and/or OC-12 service

quality, detect any failure within the system, and automatically self-heal around a point of failure

to ensure the flow of DS-1, DS-3, STS-1, OC-3, and/or OC-12 services between locations within
the network.

SONET services may also be provided by the Company on a shared basis.
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SECTION 3 - DESCRIPTION OF SERVICE

3.2 DESCRIPTIONS CONT'D

3.2.8 LAN Service

The Company's LAN Services support dedicated high-speed connections between a Customer' s
multiple local area networks (LAN) locations. LAN Services provide native LAN speed
transmission links for high-bandwidth applications such as file transfers, disk shadowing, imaging,
cooperative processing and disaster recovery.

A. LAN Ethernet S Connections

The Company offers this Service to Customers that need Ethernet (sm) connectivity at
native 10 Mbps speeds. The end points will appear as IEEE 802.3 Ethernet (sm). The
Service can be used either in a point-to-point configuration or in a multipoint

configuration, based upon the following technical characteristics:

Data Rate:
Format/Protocol:
Connector:
Maximum Distance From

MUX to Segment:

10 Mbps
IEEE 802.3
Female DB-15 (10Base5) AUI

164 feet (50 meters) with an 802.3 transceiver
cable
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SECTION 3 - DESCRIPTION OF SERVICE

3.2 DESCRIPTIONS (CONT'D)

3.2.8 LAN Service

The Company's LAN Services support dedicated high-speed connections between a Customer's

multiple local area networks (LAN) locations. LAN Services provide native LAN speed

transmission links for high-bandwidth applications such as file transfers, disk shadowing, imaging,
cooperative processing and disaster recovery.

A. LAN Ethemet (SM) Connections

The Company offers this Service to Customers that need Ethemet (sm) connectivity at

native 10 Mbps speeds. The end points will appear as IEEE 802.3 Ethernet (sm). The

Service can be used either in a point-to-point configuration or in a multipoint

configuration, based upon the following technical characteristics:

Data Rate:

Format/Protocol:

Connector:

Maximum Distance From

MUX to Segment:

10 Mbps
IEEE 802.3

Female DB-15 (10Base5) AUI

164 feet (50 meters) with an 802.3 transceiver
cable
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SECTION 4 - RATES

4. 1 GENERAL

4.1.1 Rate Elements and Com osition

A. Rates may be composed of three or more elements which may apply to a Customer' s
service, depending upon the specific service requested and its location, including but not
limited to:

The channel termination rate element provides for the termination of the
communications path at the Customer designated location. One channel
termination charge applies for each Customer designated location at which a
channel is terminated.

The channel mileage rate element is determined by the Vertical and Horizontal
Coordinates ("VETCH") method, as set forth in the Rules section of this Tariff.

Optional features for which charges are applied include multiplexing.

B. T e I and T e II Channels

The Company may in some instances develop charges based on Type I and Type II
Channels, as described further below.

Type I channels are provided where both endpoints of a channel are served by the
Company's network (or the network of its affiliates).

Type II channels are provided where at least one endpoint of a channel is served
by the Company's network (or the network of its immediate aKIiates) and the
other end-point is served by an entity other than the Company. Such channels
may be provided via a combination of the Company's Facilities and those of the
interconnecting entity. The Company may apply a service charge or mark-up to
the rates charged by the Company by the interconnected entity.
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SECTION 4 - RATES

GENERAL

Rate Elements and Composition

A. Rates may be composed of three or more elements which may apply to a Customer's

service, depending upon the specific service requested and its location, including but not
limited to:

. The channel termination rate element provides for the termination of the

communications path at the Customer designated location. One channel

termination charge applies for each Customer designated location at which a
channel is terminated.

. The channel mileage rate element is determined by the Vertical and Horizontal
Coordinates ("V&H") method, as set forth in the Rules section of this Tariff.

3. Optional features for which charges are applied include multiplexing.

B. Type I and Type II Channels

The Company may in some instances develop charges based on Type I and Type II
Channels, as described further below.

1. Type I Channels

Type I channels are provided where both endpoints of a channel are served by the
Company's network (or the network of its affiliates).

2. Type II Channels

Type II channels are provided where at least one endpoint of a channel is served

by the Company's network (or the network of its immediate affiliates) and the

other end-point is served by an entity other than the Company. Such channels
may be provided via a combination of the Company's Facilities and those of the

interconnecting entity. The Company may apply a service charge or mark-up to

the rates charged by the Company by the interconnected entity.
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SECTION 4 - RATES

4. 1 GENERAL CONT'D

4.1.1 Rate Elements and Com osition Cont'd

B. T e I and T e II Channels Cont'd

Other Channels

The Company may provision service from time to time in which both endpoints of
a channel are served by a network other than the Company's network (or the
network of its cable television affiliates).

C. Rate Schedules

The rate schedules provided on the following pages contain the rates applicable to the

Company services.
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SECTION 4 - RATES

GENERAL (CONT'D)

Rate Elements and Composition (Cont'd)

B.

C.
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Type I and Type II Channels (Cont'd)

3. Other Channels

The Company may provision service from time to time in which both endpoints of

a channel are served by a network other than the Company's network (or the
network of its cable television affiliates).

Rate Schedules

The rate schedules provided on the following pages contain the rates applicable to the
Company services.

i
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PRIVATE LINE SERVICES

SECTION 4 - RATES

4.2 RATES - SPECIFIC SERVICES

4.2. 1 Voice Grade Service

A. There are two types of Voice Grade Services: The service is compatible with either 2-wire
ground start and loop start equipment or 4-wire E/M signaling equipment. Four-wire
supports analog data transmission speeds of up to 19.2 Kbps. The rates for Voice Grade
channels are set forth below:

B. This service consists of making Voice Grade capacity available in a 24 hours per day, 7 days
per week basis.

C. Voice Grade Service Rates

1. Channel Terminations

CHANNEL TERM
-2-wire voice/analog data

-4-wire voice/analog data

$25.00, per point of
termination

$50.00, per point of
termination

$250.00, per point of
termination

$250.00 per point of
termination

2. ~Milee e

MILEAGE
- 0 mile
- over 0 miles

$36.00
$3.00, er mile
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PRIVATE LINE SERVICES

SECTION 4-RATES

4.2 RATES - SPECIFIC SERVICES

4.2. I Voice Grade Service

A° There are two types of Voice Grade Services: The service is compatible with either 2-wire

ground start and loop start equipment or 4-wire E/M signaling equipment. Four-wire

supports analog data transmission speeds of up to 19.2 Kbps. The rates for Voice Grade
channels are set forth below:

B. This service consists of making Voice Grade capacity available in a 24 hours per day, 7 days
per week basis.

C. Voice Grade Service Rates

1. Channel Terminations

!_!_i_i_iiii_ii_!_!!!_ii_!_ii_iiiiiiiiiii_iiiii_iiiiii_i!i_i_i!_i_!i_i!_!_!_!!_iiiii_i!ii_i_ii!iii!i_ii_i_!!_!ii_iii!iiii_ii_iiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiii_!iiiii_!_i_i_i_ii_ii_i___iiiiiiii_i_iii_i_iiiiiiiiiiil
CHANNEL TERM I I

-2-wire voice/analog data $25.00, per point of $250.00, per point of
termination termination

-4-wire voice/analog data $50.00, per point of $250.00 per point of
termination termination

2. Milea_

_,_ii!',i',!',',iiiii',i',',i',i',iiiiiii!iiiiiiii___i::::::;:::i_i::::;=__i_ii::i_ii _iiiiii_iiii_ii_ii_!i_!_iii!i_iiii_!_i!_i_!_!i!!i!_i!_!_i!_!_!!!_#_!_=_=i_=_iiii_iii_i_i_ii_iii_iiiiiiiiiiiiiiiiiiiiiiiiiiii
MILEAGE

- 0 mile $36.00

- over 0 miles $3.00, per mile
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PRIVATE LINE SERVICES

SECTION 4 - RATES

4.2 RATES - SPECIFIC SERVICES CONT'D

4.2.2 Di ital Data Service

A. Digital Data Services is provided at transmission rates of 2.4, 4.8, 9.6, 56 and 64 Kbps.

B. This service consists of making DS-0 capacity available on a 24 hours per day, 7 days per
week basis.

C. Di ital Data Rates

1. Channel Terminations

CHANNEL TERM
- 2.4 Kbps

- 4.8 Kbps

- 9.6 Kbps

- 19.2 Kbps

- 56 Kbps

- 64 Kbps

$52.00, per point of
termination

$52.00, per point of
termination

$52.00, per point of
termination

$52.00, per point of
termination

$67.00, per point of
termination

$67.00, per point of
termination

$500.00, per point of
termination

$500.00, per point of
termination

$500.00, per point of
termination

$500.00, per point of
termination

$500.00, per point of
termination

$500.00, per point of
termination
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SECTION 4-RATES

RATES - SPECIFIC SERVICES (CONT'D)

Digital Data Service

A. Digital Data Services is provided at transmission rates of 2.4, 4.8, 9.6, 56 and 64 Kbps.

B. This service consists of making DS-0 capacity available on a 24 hours per day, 7 days per
week basis.

C. Digital Data Rates

1. Channel Terminations

iiii  iiiiiiii i ii ii iiii Jii i i i
jiJi2iii2iiiiiriiZiiliiii ;iiiiiiiiiiiiiiilii_i_i!i}iiiiiiiiiiiiii I i iiii__
CHANNEL TERM

- 2.4 Kbps $52.00, per point of $500.00, per point of
termination termination

- 4.8 Kbps $52.00, per point of $500.00, per point of
termination termination

- 9.6 Kbps $52.00, per point of $500.00, per point of
termination termination

- 19.2 Kbps $52.00, per point of $500.00, per point of
termination termination

- 56 Kbps $67.00, per point of $500.00, per point of
termination termination

- 64 Kbps $67.00, per point of $500.00, per point of
termination termination
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PRIVATE LINE SERVICES

SECTION 4 - RATES

4.2 RATES - SPECIFIC SERVICES CONT'D

4.2.2 Di ital Data Service Cont'd

C. Di ital Data Rates Cont'd

2. Meleee

MILEAGE - 0 MILE
-2.4Kb s
-4.8 Kb s
-9.6Kb s
- 19.2 Kb s
-56Kb s
-64 Kb s

$26.00
$26.00
$26.00
$26.00
$46.00
$46.00

MILEAGE - OVER 0
MILES

-2.4Kb s
-4.8 Kb s
-9.6 Kb s
-19.2 Kb s
-56 Kb s
-64 Kb s

$3.00
$3.00
$3.00
$3.00
$3.00
$3.00
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PRIVATE LINE SERVICES

SECTION 4 - RATES

4.2 RATES - SPECIFIC SERVICES (CONT'D)

4.2.2 Digital Data Service (Cont'd)

C. Digital Data Rates (Cont'd)

2. Mileage

i iiiiiiiiiiiiiiiiiiiiiii iiiiiiiiiiiiiiiiiiiiiiiiiiiiii iiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiii iiiiiiiiiiiii  iiiiii!iiiiiiiiiiii ii i iii!ii iii i iiiiiiiiiiiiiiiiiiiiiiiiiiiiii !i!!iiiiiiii
MILEAGE - 0 MILE

$26.00- 2.4 Kbps

- 4.8 Kbps

- 9.6 Kbps

- 19.2 Kbps

- 56 Kbps

- 64 Kbps

$26.00

$26.00

$26.00

$46.00

$46.00

 ililiiiii i iiiiiiii iiiiiiiiiii   iiiiiiiiii iiiiiiiiiiiii
MILEAGE- OVER 0 ' "

MILES

- 2.4 Kbps

- 4.8 Kbps

- 9.6 Kbps

- 19.2 Kbps

- 56 Kbps

- 64 Kbps

$3.00

$3.00

$3.00

$3.00

$3.00

$3.00
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PRIVATE LINE SERVICES

SECTION 4 - RATES

4.2 RATES - SPECIFIC SERVICES CONT'D

A. DS-1 service is a digital transmission facility of 1.544 Mbps with a capacity of up to 24
analog or digital channels. This service supports voice, analog data, digital data and video.

B. This service consists of making DS-1 capacity available 24 hours per day, 7 days per week.

C. DS-1 Rates

1. Channel Terminations

CHANNEL
TERM

$125.00, per
point of
termination

$123.00, per
point of
termination

$119.00, per
point of
termination

$115.00, per
point of
termination

CHANNEL
TERM

$600.00, per
point of
termination

$575.00, per
point of
termination

$550.00, per
point of
termination

$525.00, per
point of
termination
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SECTION 4 - RATES

RATES - SPECIFIC SERVICES (CONT'D)

DS-I Service (Cont'd)

A° DS-I service is a digital transmission facility of 1.544 Mbps with a capacity of up to 24
analog or digital channels. This service supports voice, analog data, digital data and video.

B. This service consists of making DS-1 capacity available 24 hours per day, 7 days per week.

C. DS-1 Rates

1. Channel Terminations

',!i!iiii! ! iiiii iiiiii i!iiiii!ili!iiiii i iiiiiiiiii!i i!ii iiiiii     !!!!iiiiiiiiiiiii  ,i i  i ii ,iii :   iiiiiijiiiiiiiiiiiiiiiiii9'
CHANNEL $125.00, per $123.00, per $119.00, per $115.00, per

TERM point of point of point of point of
termination termination termination termination

:.i.:..-.:.:+:.:-:-:.:.:.:.:.:.,......... ..-.:.:.:.:.:.:.:.:...:..:.:...:.: . .................................. .............

CHANNEL $600.00, per $575.00, per $550.00, per $525.00, per

TERM point of point of point of point of
termination termination termination termination
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PRIVATE LINE SERVICES

SECTION 4 - RATES

4.2 RATES - SPECIFIC SERVICES CONT'D

4.2.3 DS-1 Service Cont'd

2. Mileage

MILEAGE - 0 $82.00
MILE

$80.00 $78.00 $76.00

MILEAGE - $25.00
OVER 0
MILES

$24.00 $23.00 $22.00

3. 0 tional Features

OPTIONAL
FEATURES
- multiplexing
DS-1 to DS-0

$290.00 $285.00 $280.00 $275.00

OPTIONAL
FEATURES
- multiplexing
DS-j. to DS-0

$150.00 $150.00 $150.00 $150.00
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SECTION 4 - RATES

RATES - SPECIFIC SERVICES (CONT'D)

DS-1 Service (Cont'd)

C. DS-1 Rates (Cont'd)

2. Mileag_

MILEAGE - 0 $82.00 $80.00 $78.00 $76.00
MILE

............................................................................... ::. ============================

MILEAGE $25.00 $24.00 $23.00 $22.00
OVER 0

MILES

3. Optional Features

 ®iiiii!i iiiii!i®iiii!iiiiii i®ii
OPTIONAL

FEATURES

- multiplexing
DS-1 to DS-0

$290.00 $285.00 $280.00 $275.00

OPTIONAL

FEATURES

- multiplexing
DS-1 to DS-0

$150.00

ii::!::_!i':'ii_*_i_:ii_:-::ii_ijiiii!i_iiiiii.:..'_ii
:i:.":L_-:-:_:::£::::::'-'_:':',_':_':':_:"

$150.00

iiiiiiiili

iii !i®iiiii
$150.00

:_:i:!:::::::::::::::::::::::::::::::::::::::::::::::::::

$150.00

i
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PRIVATE LINE SERVICES

SECTION 4 - RATES

4.2 RATES - SPECIFIC SERVICES CONT'D

4.2.4 DS-3 Service

A. DS-3 service is a digital transmission facility of 44.736 Mbps with a capacity of 28 DS-1
channels or 672 Voice, Analog Data or Digital Data Channels.

B. The service consists of making DS-3 capacity available 24 hours per day, 7 days per week.

C. DS-3 Rates

1. Channel Terminations

CHANNEL TERM
3 DS3s, same
location, same order

12 DS3s, same
location, same order

ICB
ICB

ICB

ICB
ICB

ICB

ICB
ICB

ICB

ICB
ICB

ICB
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SECTION 4 - RATES

RATES - SPECIFIC SERVICES (CONT'D)

DS-3 Service

A. DS-3 service is a digital transmission facility of 44.736 Mbps with a capacity of 28 DS-1
channels or 672 Voice, Analog Data or Digital Data Channels.

B. The service consists of making DS-3 capacity available 24 hours per day, 7 days per week.

C. DS-3 Rates

1. Channel Terminations

 :iiiiii iiii',ii    iiiiiiiiiiiiiiii',iiiiii  iii  iii!iiiiii!iiiiiii  ..iii iiiiii!!iiiii  iiiiiiii iiiiiii!i iii!iiiiiiiiiiiiiii  iiiiii  iiiiiii  iiiii  iiiiii ! iiiiiiiii!! iiiiiiiiiii! iiiiiiiiii ii    iiiiiiiii  iiiii! !i     i i i iiiiiiiiiiiiii
iiiii!i!i!i!iiiiiiiiiiiiii!iiiii!iiiiii  iii!!' iiii iiiiiiiiiii!ii!i:ii   iii i  i ii i',iiiiiiii!iii!!i!N  i i i '   ji ii!! iiiiiiiii

CHANNEL TERM ICB ICB ICB ICB

3 DS3s, same ICB ICB ICB ICB
location, same order

12 DS3s, same ICB ICB ICB ICB

location, same order

I
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PRIVATE LINE SERVICES

SECTION 4 - RATES

4.2 RATES - SPECIFIC SERVICES CONT'D

4.2.4 DS-3 Service Cont'd

1. Channel Terminations Cont'd

CHANNEL TERM

3 DS3s, same

location, same order

12 DS3s, same
location, same order

ICB

ICB

ICB

ICB

ICB

ICB

ICB

ICB

ICB

ICB

ICB

ICB

2. Mileage

MILEAGE - D

MILE
3 DS3s, same

location, same order

12 DS3s, same
location, same order

ICB

ICB

ICB

ICB

ICB

ICB

ICB

ICB

ICB

ICB

ICB

ICB

MILEAGE - OVER
D MILES
3 DS3s, same
location, same order

12 DS3s, same
location, same order

ICB

ICB

ICB

ICB

ICB

ICB

ICB

ICB

ICB

ICB

ICB

ICB
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PRIVATE LINE SERVICES

SECTION 4 - RATES

4.2 RATES - SPECIFIC SERVICES (CONT'D)

4.2.4 DS-3 Service (Cont'd)

•C. DS-3 Rates (Cont'd)

1. Channel Terminations (Cont'd)

CHANNEL TERM ICB ICB

3 DS3s, same

location, same order

12 DS3s, same

location, same order

ICB

ICB

ICB

ICB

ICB ICB [

ICB

ICB

ICB

ICB

2. Mileage

l!iiiii!iii   i!l
I !! iiiiliiiiiiiiiiiiiiliiiiiiiii®iii!ii i!iiii

MILEAGE 0

MILE

i#..%!iiiiiiiii#!!!i##i##i.-%-:_i#i

 iiiiiiiiii
ICB

ii ii_"!.:i':'!_ ....:'i ::::::::::: ::::::::::::::::::::::

:_:_:::_:-:_":_:_:_::*_:-:.::_:_:_:_:_..::_:_..::_:_:_:i:_:_:_:_:_i..i_i_._._i_ii_._.i._i_i_iii_ii_i_i_iiiii_i_.iiiiiiiiiiiiiii_i_i!ii_`i_ii_._._!.!.i._.i_i_i_i_i_i_i_i_i_i_i_i_i_i_i_i_?_J:..................................::::::_: :" .... :: "_

ICB

3 DS3s, same ICB ICB

location, same order

12 DS3s, same ICB ICB
location, same order

ICB ICB

ICB ICB

ICB ICB

MILEAGE- OVER ICB ICB ICB ICB
0 MILES

3 DS3s, same ICB ICB ICB ICB

location, same order

12 DS3s, same

location, same order
ICB ICB ICB ICB
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PRIVATE LINE SERVICES

SECTION 4 - RATES

4.2 RATES - SPECIFIC SERVICES CONT'D

4.2.4 DS-3 Service Cont'd

3. 0 tional Features

OPTIONAL
FEATURES
- multiplexing

DS-3 to DS-1

ICB ICB ICB ICB

Issued: Effective:
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4.2

4.2.4

PRIVATE LINE SERVICES

SECTION 4 - RATES

RATES - SPECIFIC SERVICES (CONT'D)

DS-3 Service (Cont'd)

C. DS-3 Rates (Cont'd)

3. Optional Features

iiiiiiiiiiiiii! !!!  iiiiiililiiiii

OPTIONAL

FEATURES

- multiplexing
DS-3 to DS-1

SC P.S.C. TariffNo. 2

Original Sheet No. 70

! i iii iiiiiiiiiiiiiiiiiiiiiiiiDi iiiii iiiiiiiiiiiiiiiiiiiiiiiiiii iii iiiii ii i i iiiii i iiii !ii  iiiiiiiiiiiiiiiiiiiiiiiiii iiii iiiiiiiiiiiiiiiiiiiiiiiiii  iiiiiiiiiiiiiiiiiiiiiiiiiiiii

ICB ICB ICB ICB
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PRIVATE LINE SERVICES

SECTION 4 - RATES

4.2 RATES - SPECIFIC SERVICES CONT'D

4.2.5 DS-1 Hub Service Rates

DS-1 Hub Service allows a Customer to aggregate up to 24 DS-0 digital channels in which one of
the end-points terminates at the same location into a single DS-1 channel.

DS-3 Hub Services are offered on an individual case basis.

4.2.6 DS-3 Hub Service Rates

DS-3 Hub Service allows a customer to aggregate up to 28 DS-1 channels into a single DS-3
channel operating at 44.736 Mbps.

DS-3 Hub Services are offered on an individual case basis.

4.2.7 DS-3 Switch Connect Service

DS-3 Switch Connect Service is provisioned between two customer switch locations between
locations specified by the Company from time to time.

DS-3 Switch Connect Services are offered on an individual case basis.
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4.2.6

4.2.7

SECTION 4 - RATES

RATES - SPECIFIC SERVICES (CONT'D)

DS-1 Hub Service Rates

DS-1 Hub Service allows a Customer to aggregate up to 24 DS-0 digital channels in which one of

the end-points terminates at the same location into a single DS-1 channel.

DS-3 Hub Services are offered on an individual ease basis.

DS-3 Hub Service Rates

DS-3 Hub Service allows a customer to aggregate up to 28 DS-1 channels into a single DS-3
channel operating at 44.736 Mbps.

DS-3 Hub Services are offered on an individual case basis.

DS-3 Switch Connect Service

DS-3 Switch Connect Service is provisioned between two customer switch locations between

locations specified by the Company from time to time.

DS-3 Switch Connect Services are offered on an individual ease basis.

Issued: Effective:

By: Betsey Klock, Manager-New Business Development

Comcast Telephony Communications of South Carolina, Inc.
1500 Market Street

Philadelphia, Pennsylvania 19102-2148



CTCSC SC P.S.C. TarifFNo. 2
Original Sheet No. 72

PRIVATE LINE SERVICES

SECTION 4 - RATES

4.2 RATES - SPECIFIC SERVICES CONT'D

4.2.8 Redundant HICAP Service Rates

The rates for Redundant HICAP service are determined on an individual case basis.

4.2.9 Custom SONET Rin Rates

The rates for Customer SONET Ring service are determined on an individual case basis.
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PRIVATE LINE SERVICES

SECTION 4 - RATES

RATES - SPECIFIC SERVICES (CONT'D)

Redundant HICAP Service Rates

The rates for Redundant HICAP service are determined on an individual case basis.

Custom SONET Ring Rates

The rates for Customer SONET Ring service are determined on an individual case basis.
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4.2 RATES - SPECIFIC SERVICES CONT'D

4.2.10 LAN Service Rates

LAN Service is provided as Ethernet (tm) connectivity at 256 Kbps, 768 Kbps, 1.544 Mbps, 4
Mbps, 10 Mbps and 100 Mbps speeds. This Service offers transmission links for large bandwidth
applications such as file transfers, disk shadowing, imaging, cooperative process and disaster
recovery.

A. Ports

- 256Kb s
- 768Kb s
— 1.5 Mb s
-4Mb s
- 10Mb s
- 100Mb s

ICB
ICB
ICB
ICB
ICB
ICB

ICB
ICB
ICB
ICB
ICB
ICB

ICB
ICB
ICB
ICB
ICB
ICB

- 256Kb s
- 768Kb s
- 1.5Mb s

-4Mb s
- 10Mb s
- 100 Mb s

ICB
ICB
ICB
ICB
ICB
ICB

ICB
ICB
ICB
ICB
ICB
ICB

ICB
ICB
ICB
ICB
ICB
ICB
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PRIVATE LINE SERVICES

SECTION 4 - RATES

RATES -SPECIFIC SERVICES (CONT'D)

LAN Service Rates

LAN Service is provided as Ethemet (tm) connectivity at 256 Kbps, 768 Kbps, 1.544 Mbps, 4

Mbps, 10 Mbps and 100 Mbps speeds. This Service offers transmission links for large bandwidth

applications such as file transfers, disk shadowing, imaging, cooperative process and disaster

recovery.

A. Ports

   iiNiii!i !iiiiiiiiiiiiiiiiiiiiiiiiiiiiii iiiiiiiiiiii   iiI   iiiiiiiiiiiiiiiiii i!  ii!ii !iiiiii  iiiiiiiiiiiiiiiii!!I iiiiiiiiiiiiiiiii     .................
- 256 Kbps

- 768 Kbps

- 1.5 Mbps

- 4 Mbps

- 10 Mbps

- I00 Mbps

ICB ICB

ICB ICB

ICB

ICB

ICB ICB ICB

ICB ICB ICB

ICB ICB ICB

ICB ICB ICB

I i i  iii iiiii iiiiiiiiiiiiii
256 Kbps

768 Kbps

1.5 Mbps

- 4 Mbps

I0 Mbps

- 100 Mbps

iii iiiii iii iii!iii!iii!! !!!iiiii ii!iNiiiiiiiii iiiiiiiiiiiii .i Niiiii  i!iiiii !!iii!  iiiiiiiiiiiiiiiiiiiiiiiiiii iiiii    iiiiiiiiiiiiii iiiiiiiiiiii 

ICB

ICB

ICB

ICB

ICB

ICB

ICB

ICB

ICB

ICB ICB ICB
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Issued: Effective:

By: Betsey Klock, Manager-New Business Development
Comcast Telephony Communications of South Carolina, Inc.

1500 Market Street

Philadelphia, Pennsylvania 19102-2148



CTCSC SC P.S.C.
Tariff

N. 2
Original Sheet No. 74

PRIVATE LINE SERVICES

SECTION 4 - RATES

4.2 RATES - BELL SOUTH SOUTH CAROLINA TERRITORIES CONT'D

4.2.10 LAN Service Rates Cont'd

B. Mile@ e

- 256Kb s
- 768Kb s
- 1.5Mb s
-4Mb s
- 10Mb s
- 100 Mb s

ICB
ICB
ICB
ICB
ICB
ICB

ICB
ICB
ICB
ICB
ICB
ICB

ICB
ICB
ICB
ICB
ICB
ICB

- 256Kb s
- 768Kb s
- 1.5Mb s
-4Mb s
- 10Mb s
- 100Mb s

ICB
ICB
ICB
ICB
ICB
ICB

ICB
ICB
ICB
ICB
ICB
ICB

ICB
ICB
ICB
ICB
ICB
ICB

Issued: Effective:

By: Betsey Klock, Manager-New Business Development
Comcast Telephony Communications of South Carolina, Inc.

1500 Market Street
Philadelphia, Pennsylvania 19102-2148
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SECTION 4 - RATES

4.2 RATES - BELL SOUTH SOUTH CAROLINA TERRITORIES (CONT'D)

4.2.10 LAN Service Rates (Cont'd)

B. Mileag_
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- 256 Kbps ICB ICB ICB

- 768 Kbps ICB ICB ICB

1.5 Mbps ICB ICB ICB

- 4 Mbps ICB ICB ICB

10 Mbps ICB ICB ICB

100 Mbps ICB ICB ICB
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- 256 Kbps ICB ICB ICB

- 768 Kbps ICB ICB ICB

- 1.5 Mbps ICB ICB ICB

4 Mbps ICB ICB ICB

10 Mbps ICB ICB ICB

100 Mbps ICB ICB ICB

Issued: Effective:

By: Betsey Klock, Manager-New Business Development

Comcast Telephony Communications of South Carolina, Inc.
1500 Market Street

Philadelphia, Pennsylvania 19102-2148



CTCSC SC P.S.C. Tariff No. 2
Original Sheet No. 75

PRIVATE LINE SERVICES

SECTION 5 - SPECIAL SERVICE ARRANGEMENTS

5.1 INDIVIDUAL CASE BASIS CB ARRANGEMENTS

When the Company furnishes a facility or service for which a rate or charge is not specified in the
Company's tariffs, the charges may be determined by the Company on an Individual Case Basis.
Specialized rates or charges will be made available to similarly situated Customers on a
nondiscriminatory basis. Unless otherwise specified, the regulations for ICB arrangements are in
addition to the applicable regulations specified in this Tariff.

5.2 SALES PROMOTIONS

5.2. 1 The Company may offer approved special promotions of new or existing services or products as
approved by the SCPSC. These promotions are a temporary waiver of certain recurring,
nonrecurring and/or usage charges. These promotions will be ofFered on a nondiscriminatory
basis.

5.3 SERVICE CALLS

When a Customer reports trouble to the Company for clearance and no trouble is found in the
Company's facilities, the Customer may be responsible for payment of a charge calculated from
the time Company personal are dispatched to the Customer Premise until the work is completed.

5.3.1 Service Call Char e rate

$60.00 per technician, per hour

Issued: EfFective:

By: Betsey Klock, Manager-New Business Development

Comcast Telephony Communications of South Carolina, Inc.
1500 Market Street

Philadelphia, Pennsylvania 19102-2148
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5.1

5.3

5.3.1

SECTION 5 - SPECIAL SERVICE ARRANGEMENTS

INDIVIDUAL CASE BASIS (ICB) ARRANGEMENTS

When the Company furnishes a facility or service for which a rate or charge is not specified in the
Company's tariffs, the charges may be determined by the Company on an Individual Case Basis.

Specialized rates or charges will be made available to similarly situated Customers on a

nondiscriminatory basis. Unless otherwise specified, the regulations for ICB arrangements are in

addition to the applicable regulations specified in this Tariff.

SALES PROMOTIONS

The Company may offer approved special promotions of new or existing services or products as

approved by the SCPSC. These promotions are a temporary waiver of certain recurring,

nonrecurring and/or usage charges. These promotions will be offered on a nondiscriminatory
basis.

SERVICE CALLS

When a Customer reports trouble to the Company for clearance and no trouble is found in the

Company's facilities, the Customer may be responsible for payment of a charge calculated from

the time Company personal are dispatched to the Customer Premise until the work is completed.

Service Call Charge rate

$60.00 per technician, per hour

Issued: Effective:

By: Betsey Klock, Manager-New Business Development

Comcast Telephony Communications of South Carolina, Inc.
1500 Market Street

Philadelphia, Pennsylvania 19102-2148



CTCSC SC P.S.C. TarifF No. 2
Original Sheet No. 76

PRIVATE LINE SERVICES

SECTION 5 - SPECIAL SERVICE ARRANGEMENTS

5.3 SPECIAL CONSTRUCTION

5.3.1 General

Subject to the agreement of the Company and to all of the regulations contained in the tariffs of the
Company, special construction and special arrangements may be undertaken on a reasonable
efforts basis at the request of the Customer. Special arrangements include any service or facility
relating to a regulated telecommunications service not otherwise specified under tariff, or for the
provision of service on an expedited basis or in some other manner different from the normal tariff
conditions. Special construction is that construction undertaken:

where facilities are not presently available, and there is no other requirement for the
facilities so constructed;

B. of a type other than that which the Company would normally utilize in the furnishing of its
services.

C. over a route other than that which the Company would normally utilize in the
furnishing of its services;

D. in a quantity greater than that which the Company would normally construct;

E. on an expedited basis;

F. on a temporary basis until permanent facilities are available;

G. involving abnormal costs; or

H. in advance of its normal construction.

5.1.2 Basis for Char es

Where the Company furnishes a facility or service on a special construction basis, or any service
for which a rate or charge is not specified in the Company's tariffs, charges will be based on the
costs incurred by the Company and may include: (1) non-recurring type charges; (2) recurring type
charges; (3) termination liabilities; or (4) combinations thereof. The agreement for special
construction will ordinarily include a minimum service commitment based upon the estimated
service life of the facilities provided.

Issued: Effective:

By: Betsey Klock, Manager-New Business Development
Comcast Telephony Communications of South Carolina, Inc.

1500 Market Street
Philadelphia, Pennsylvania 19102-2148

CTCSC

PRIVATE LINE SERVICES

SC P.S.C. TariffNo. 2

Original Sheet No. 76

5.1.2

SECTION 5 - SPECIAL SERVICE ARRANGEMENTS

SPECIAL CONSTRUCTION

General

Subject to the agreement of the Company and to all of the regulations contained in the tariffs of the

Company, special construction and special arrangements may be undertaken on a reasonable

efforts basis at the request of the Customer. Special arrangements include any service or facility

relating to a regulated telecommunications service not otherwise specified under tariff, or for the
provision of service on an expedited basis or in some other manner different from the normal tariff

conditions. Special construction is that construction undertaken:

A. where facilities are not presently available, and there is no other requirement for the
facilities so constructed;

B° of a type other than that which the Company would normally utilize in the fumishing of its
services.

C. over a route other than that which the Company would normally utilize in the
furnishing of its services;

D. in a quantity greater than that which the Company would normally construct;

E. on an expedited basis;

F. on a temporary basis until permanent facilities are available;

G. involving abnormal costs; or

H. in advance of its normal construction.

Basis for Charges

Where the Company furnishes a facility or service on a special construction basis, or any service

for which a rate or charge is not specified in the Company's tariffs, charges will be based on the

costs incurred by the Company and may include: (1) non-recurring type charges; (2) recurring type

charges; (3) termination liabilities; or (4) combinations thereof. The agreement for special

construction will ordinarily include a minimum service commitment based upon the estimated
service life of the facilities provided.

Issued: Effective:

By: Betsey Klock, Manager-New Business Development
Comcast Telephony Communications of South Carolina, Inc.

1500 Market Street

Philadelphia, Pennsylvania 19102-2148



CTCSC SC P.S.C. Tariff No. 2
Original Sheet No. 77

PRIVATE LINE SERVICES

SECTION 5 - SPECIAL SERVICE ARRANGEMENTS

5.1 SPECIAL CONSTRUCTION

5.1.3 Basis for Cost Com utation

The costs referred to in 5.1.2 preceding may include one or more of the following items to the
extent they are applicable:

A. cost installed of the facilities to be provided including estimated costs for the
rearrangements of existing facilities. Cost installed includes the cost of:

1. equipment and materials provided or used,

engineering, labor and supervision,

B.

3. transportation,

4. rights of way, and

5. any other item chargeable to the capital account.

annual charges including the following:

1. cost of maintenance;

2. depreciation on the estimated cost installed of any facilities provided, based on the
anticipated useful service life of the facilities with an appropriate allowance for the
estimated net salvage;

3. administration, taxes and uncollectible revenue on the basis of reasonable average
costs for these items;

4. any other identifiable costs related to the facilities provided; and

5. an amount for return and contingencies.

Issued: Effective:

By: Betsey Klock, Manager-New Business Development
Comcast Telephony Communications of South Carolina, Inc.

1500 Market Street
Philadelphia, Pennsylvania 19102-2148
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PRIVATE LINE SERVICES

SECTION 5 - SPECIAL SERVICE ARRANGEMENTS

SPECIAL CONSTRUCTION

Basis for Cost Computation

The costs referred to in 5.1.2 preceding may include one or more of the following items to the

extent they are applicable:

A. cost installed of the facilities to be provided including estimated costs for the

rearrangements of existing facilities. Cost installed includes the cost of:

1. equipment and materials provided or used,

2. engineering, labor and supervision,

3. transportation,

4. fights of way, and

5. any other item chargeable to the capital account.

annual charges including the following:

1.

2.

B°

.

.

5.

cost of maintenance;

depreciation on the estimated cost installed of any facilities provided, based on the

anticipated useful service life of the facilities with an appropriate allowance for the

estimated net salvage;

administration, taxes and uncollectible revenue on the basis of reasonable average

costs for these items;

any other identifiable costs related to the facilities provided; and

an amount for return and contingencies.

Issued: Effective:

By: Betsey Klock, Manager-New Business Development

Comcast Telephony Communications of South Carolina, Inc.
1500 Market Street

Philadelphia, Pennsylvania 19102-2148
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PRIVATE LINE SERVICES

SECTION 5 - SPECIAL SERVICE ARRANGEMENTS

5.1 SPECIAL CONSTRUCTION

5.1.4 Termination Liabili for S eciall Constructed Facilities

To the extent that there is no other requirement for use by the Company, a termination liability may
apply for facilities specially constructed at the request of the Customer.

A. The maximum termination liability is equal to the total cost of the special facility as
determined under Subsection 5.1.3, preceding, adjusted to reflect the redetermined
estimated net salvage, including any reuse of the facilities provided.

B. The maximum termination liability as determined in Subsection 5.1.3(l) shall be divided

by the original term of service contracted for by the Customer (rounded up to the next
whole number of months) to determine the monthly liability. The Customer's termination
liability shall be equal to this monthly amount multiplied by the remaining unexpired term
of service (rounded up to the next whole number of months), discounted to present value at
six (6) percent, plus applicable taxes.

Issued: Effective:

By: Betsey Klock, Manager-New Business Development
Comcast Telephony Communications of South Carolina, Inc.

1500 Market Street
Philadelphia, Pennsylvania 19102-2148
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PRIVATE LINE SERVICES

SECTION 5 - SPECIAL SERVICE ARRANGEMENTS

SPECIAL CONSTRUCTION

Termination Liability for Specially Constructed Facilities

To the extent that there is no other requirement for use by the Company, a termination liability may
apply for facilities specially constructed at the request of the Customer.

A. The maximum termination liability is equal to the total cost of the special facility as

determined under Subsection 5.1.3, preceding, adjusted to reflect the redetermined

estimated net salvage, including any reuse of the facilities provided.

B. The maximum termination liability as determined in Subsection 5.1.3(1) shall be divided

by the original term of service contracted for by the Customer (rounded up to the next

whole number of months) to determine the monthly liability. The Customer's termination

liability shall be equal to this monthly amount multiplied by the remaining unexpired term

of service (rounded up to the next whole number of months), discounted to present value at

six (6) percent, plus applicable taxes.

|

Issued: Effective:

By: Betsey Klock, Manager-New Business Development

Comcast Telephony Communications of South Carolina, Inc.
1500 Market Street

Philadelphia, Pennsylvania 19102-2148
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PART I

BUSINESS

Comcast Corporation and its subsidiaries (the "Company" ) is principally engaged in the development, management
and operation of wired and wireless telecommunications and the provision of content (see "Description of the
«mP»y s Businesses" ). The Company was organized in 1969 under thc laws of the Commonwealth of
Pennsylvania and has its principal executive offices at 1500 Market Street, Philadelphia, Pennsylvania, 19102-2148,
(215) 665-1700.

FINANCIAL INFORMATION ABOUT INDUSTRY SEGMENTS

Scc No«10 to the Company's consolidated financial statements for information about the Company's operations
by industry segment.

GENERAL DEVELOPMENTS OF BUSINESS

E! Entertainment

As «December 31, 1996, the Company owned a 10.4% interest in E! Entertainment Television, Inc. ("E!
Entertainment" ), an entertainment programming service that currently is distributed to more than 42 million
subscribers The Company has the right, by virtue of various agrcemcnts among the shareholders of E!Entertainment,
to Purchase an additional 58.4% intcrcst in E!Entettainmcnt from Time Warner, Inc. ("Time Warner" ) for $321.1
million. In January 1997, thc Company and The Walt Disney Company ("Disney" ) entered into an agreement to form
a ncw limited liability company ("Newco") that will bc owned 50.1% by the Company and 49.9% by Disney.
Pursuant to thc agreement, the Company will contribute to Ncwco its 10.4% interest in E!Entertainment, the right
«exercise its option to purchase the Time Warner interest and $132.3 million in cash. Disney will contribute to
Ncwco $188.8 million in cash. Newco will use thc cash contributed by the Company and Disney to purchase the
»me Warner interest. Following such purchase, Newco will own a 68.8% interest in E!Entertainment. To fund thc
cash Portion of its contribution, the Company will borrow $132.3 million from Disney in the form of two 10-year,
7% n«cs These transactions arc cxpectcd to close in thc first quarter of 1997, subject to regulatory approval and
certain other conditions.

Seripps Cable

In November 1996 thc Company acquired thc cable television operations ("ScriPPs Cable" ) of Th . ~ PP
ComPany in exchange for 93.048 million shares of thc Company's Class A Special Common Stock, par value $1.00
per sharc (the "Class A Special Common Stock"), valued at $1.552 billion (the "Scripps Acquisition" ).Scripps Cable
Passed m«e than 1.3 million homes and served more than 800,000 subscribers as of December 31, 1996, with 60%
of its subscribers located in Sacramento, California and Chattanooga and Knoxville, Tennessee. The Company has
accounted f« the Scripps Acquisition under thc purchase method and Scripps Cable was consolidated with the
Company effective November 1, 1996.

Comcast-Spectacor

In J"ly !996.thc Company completed its acquisition (the "Sports Venture Acquisition" ) of a 66% interest in the
Ph»ade!phia Flyers Limited Partnership, a Pennsylvania limited partnership ("PFLP"), the assets of which, after
8'"mg effect « the Sports Venture Acquisition, consist of (i) thc National Basketball Association ("NBA") franchise
to own and operate thc Philadelphia 76ers basketball team and related assets (the "Sixers".), (ii) the National Hockey
League ( NHL") franchise to own and operate the Philadelphia Flyers hockey team and related assets, and (iii) two
adJacent arenas, leasehold interests in and development rights related to the land underlying the arenas and other
adjacent Panels of land located in Philadelphia, Pennsylvania (collectively, the "Arenas"). Concurrent with the
comp«tion of thc Sports Venture Acquisition, PFLP was renamed Comcast Spectacor, L.P. ("Comcast-Spcctacor").

PART______AI

ITEM I BUSINESS

Comcast Corporation and its subsidiaries (the "Company') is principally engaged in the development, management

and operation of wired and wireless telecommunications and the provision of content (see "Description of the

Company's Businesses"). The Company was organized in 1969 under the laws of the Commonwealth of

Pennsylvania and has its principal executive offices at 1500 Market Street' Philadelphia, Pennsylvania, 19102-2148,

(215) 665-1700.

FINANCIAL INFORMATION ABOUT INDUSTRY SEGMENTS

See Note 10 to the Company's consolidated financial statements for information about the Company's operations

by industry segment.

GENERAL DEVELOPMENTS OF BUSINESS

E/ Entertainment

As of December 31, 1996, the Company owned a 10.4% interest in E! Entertainment Television, Inc. ("E!

Entertainment"), an entertainment programming service that currently is distributed to more than 42 million

subscribers. The Company has the right, by virtue of various agreements among the shareholders of E! Entertainment,

to purchase an additional 58.4% interest in E! Entertainment from Time Warner, Inc. ("rime Warner") for $321.1

million. In January 1997, the Company and The Walt Disney Company ("Disney") entered into an agreement to form

a new limited liability company ("Newco") that will be owned 50.1% by the Company and 49.9% by Disney.

Pursuant to the agreement, the Company will contribute to Newco its 10.4% interest in E! Entertainment, the right

to exercise its option to purchase the Time Warner interest and $132.3 million in cash. Disney will contribute to
Newco $ ! 88.8 million in cash. Newco will use the cash contributed by the Company and Disney to purchase the

Time Warner interest. Following such purchase, Newco will own a 68.8% interest in E! Entertainment. To fund the

cash portion of its contribution, the Company will borrow $132.3 million from Disney in the form of two lO-year,
7% notes. These transactions are expected to close in the first quarter of 1997, subject to regulatory approval and

certain other conditions.

Scripps Cable

In November 1996, the Company acquired the cable television operations ("Scripps Cable") of The E.W. Scripps

Company in exchange for 93.048 million shares of the Company's Class A Special Common Stock, par value $1.00

per share (the "Class A Special Common Stock"), valued at $1.552 billion (the "Scripps Acquisition"). Scripps Cable

passed more than 1.3 million homes and served more than 800,000 subscribers as of December 31, 1996, with 60%
of its subscribers located in Sacramento, California and Chattanooga and Knoxville., Tennessee. The Company has

accounted for the Scripps Acquisition under the purchase method and Scripps Cable was consolidated with the

Company effective November 1, 1996.

Comcast-Specmcor

In July 1996, the Company completed its acquisition (the "Sports Venture Acquisition") of a 66% interest in the

Philadelphia Flyers Limited Partnership, a Pennsylvania limited partnership ("PFLP"), the assets of which, after

giving effect to the Sports Venture Acquisition, consist of (i) the National Basketball Association ('lqBA') franchise

to own and operate the Philadelphia 76ers basketball team and related assets (the "Sixers'_), (ii) the National Hockey

League ("NHL") franchise to own and operate the Philadelphia Flyers hockey team and related assets, and (iii) two
adjacent arenas, leasehold interests in and development rights related to the land underlying the arenas and other

adjacent parcels of land located in Philadelphia, Pennsylvania (collectively, the "Arenas"). Concurrent with the

completion of the Sports Venture Acquisition, PFLP was renamed Comcast Spectator, L.P. ('Comcast-Spectacor").



The Sports Venture Acquisition was completed in two steps. In April 1996, the Company purchased the Sixers for
$125.0 million in cash plus assumed net liabilities of $11.0 million through a partnership controlled by the Company
To complete the Sports Venture Acquisition, in July 1996, the Company contributed its interest in the Sixets,
exchanged approximately 3.5 million shares of the Company's Class A Special Common Stock and 6,370 shares of
the Company's newly issued 5% Series A Convertible Preferred Stock (the "Preferred Stock"), and paid $15.0 million
in cash for its current interest in Comcast-Spectacor. The remaining 34% interest in Comcast-Spectacor is owned
by a group, including the former majority owner of PFLP, who also manages Comcast-Spectacor. In connection with
the Sports Venture Acquisition, Comcast-Spectacor assumed the outstanding liabilities relating to the Sixers and the
Arenas, including a mortgage obligation of $155.0 million. The Company accounts for its interest in Comcast-
Spectacor under the equity method.

Sprint Spectrum

The Company, Tele-Communications, Inc. ("TCI"), Cox Communications, Inc. ("Cox," and together with the
Company and TCI, the "Cable Parents" ) and Sprint Corporation ("Sprint, " and together with the Cable Parents, the
"Parents" ), and certain subsidiaries of the Parents (the "Partner Subsidiaries" ) engage in the wireless communications
business through a limited partnership known as "Sprint Spectrum, " a development stage enterprise. The Company
owns 15% of Sprint Spectrum and accounts for its investment in Sprint Spectrum under the equity method.

Sprint Spectrum was the successful bidder for 29 personal communications services ("PCS") licenses in the auction
conducted by the Federal Communications Commission ("FCC") from December 1994 through mid-March 1995.
The purchase price for the licenses was $2.11 billion, all of which has been paid to the FCC. In addition, Sprint
Spectrum has invested, and may continue to invest, in other entities that hold PCS licenses, may acquire PCS licenses
in future FCC auctions or from other license holders and may affiliate with other license holders.

The Partner Subsidiaries have committed to contribute $4.2 billion in cash to Sprint Spectrum through 1999,of which
the Company's share is $630.0 million. Of this funding requirement, the Company has made total cash contributions
to Sprint Spectrum of $452.8 million through December 31, 1996 and issued a $105.0 million guaranty on a portion
of Sprint Spectrum's outstanding debt. The Company anticipates that Sprint Spectrum's capital requirements over
the next several years will be significant. Requirements in excess of committed capital are planned to be funded by
Sprint Spectrum through external financing, including, but not limited to, vendor financing, bank financing and
securities offered to the public. In August 1996, Sprint Spectrum sold $750.0 million principal amount at maturity
of Senior Notes and Senior Discount Notes due in 2006 in a public offering. In October 1996, Sprint Spectrum
closed three credit agreements which provided $2.0 billion in bank financing and $3.1 billion in vendor financing.
The timing of the Company's remaining capital contributions to Sprint Spectrum is dependent upon a number of
factors, including Sprint Spectrum's working capital requirements. The Company anticipates funding its remaining
capital commitments to Sprint Spectrum through its cash flows from operating activities, its existing cash, cash
equivalents, short-term investments and lines of credit or other external financing, or by a combination of these
sources.

Repurchase Program

Concurrent with the announcement of the Scripps Acquisition in October 1995, the Company announced that its
Board of Directors authorized a market repurchase program (the "Repurchase Program" ) pursuant to which the
Company may purchase, at such times and on such terms as it deems appropriate, up to $500.0 million of its
outstanding common stock, subject to certain restrictions and market conditions. During the years ended
December 31, 1996 and 1995, the Company repurchased 10.5 million shares and 680,000 shares, respectively, of
its common stock for aggregate consideration of $180.0 million and $12.4 million, respectively, pursuant to the
Repurchase Program. During January 1997, the Company repurchase;d an additional 450,000 shares of its common
stock for aggregate consideration of $7.6 million. The Repurchase Program will terminate in May 1997.

As part of the Repurchase Program, the Company sold put options on 1.0 million and 3.0 million shares of its Class
A Special Common Stock during the years ended December 31, 1996 and 1995, respectively. The put options give
the holders the right to require the Company to repurchase such shares at speciflied prices on specific dates in January
through March 1997. As of December 31, 1996, the Company has reclassified $69.6 million, the amount it would
be obligated to pay to repurchase such shares upon exercise of the put options, to a temporary equity account in its
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consolidated balance sheet. The temporary equity related to these shares will be reclassified to additional capital in

the first quarter of 1997 upon expiration or settlement of the options.

DESCRIPTION OF THE COMPANY'S BUSINESSES

WIRED TELECOMMUNICATIONS

Wired telecommunications includes cable and telecommunications services in the United States ("US")and the United
Kingdom ("UK") (see "Cable Communications - Company's Systems" and "- UK Activities" ). The Company also
owns a 50% interest in Garden State Cablevision L.P. ("Garden State" ), a cable communications company serving
portions of southern New Jersey, and a 16.1% interest in Teleport Communications Group, Inc. ("TCGI"), one of
the largest competitive alternative access providers in the US in terms of route miles.

CABLE COMMUNICATIONS

General

A cable communications system receives signals by means of special antennae, microwave relay systems, earth
stations and fiber optics. The system amplifies such signals, provides locally originated programs and ancillary
services and distributes programs to subscribers through a fiber optic and coaxial cable system.

Cable communications systems generally offer subscribers the signals of all national television networks; local and
distant independent, specialty and educational television stations; satellite-delivered non-broadcast channels; locally
originated programs; educational programs; audio programming; electronic retailing and public service
announcements. In addition, each of the Company's systems offer, for an extra monthly charge, one or more
premium services ("Pay Cable" ) such as Home Box Office, Cinemax, Showtim&$, The Movie Channel™and
Encore, which generally offer, without commercial interruption, feature motion pictures, live and taped sporting
events, concerts and other special features. Substantially all of the Company's systems offer pay-per-view services,
which permit a subscriber to order, for a separate fee, individual feature motion pictures and special event programs.
The Company has also started offering or is field testing other cable-based services including cable modems (see
"Description of the Company's Businesses - Wired Telecommunications - Online Services" ), video games and data
transfer.

Cable communications systems are generally constructed and operated under non-exclusive franchises granted by
state or local governmental authorities. Franchises typically contain many conditions, such as time limitations on
commencement or completion of construction; conditions of service, including number of channels, types of
programming and provision of free services to schools and other public institutions; and the maintenance of insurance

and indemnity bonds. Cable franchises are subject to the Cable Communications Policy Act of 1984 (the "1984Cable
Act"), the Cable Television Consumer Protection and Competition Act of 1992 (the "1992Cable Act, " and together
with the 1984 Cable Act, the "Cable Acts") and the Telecommunications Act of 1996 (the "1996Telecom Act"), as
well as FCC, state and local regulations (see "Legislation and Regulation" ).

The Company's franchises typically provide for periodic payment of fees to franchising authorities of 5% of
"revenues" (as defined by each franchise agreement), which fees may be passed on to subscribers. Franchises are
generally non-transferable without the consent of the governmental authority. Many of the Company's franchises
were granted for an initial term of 15 years. Although franchises historically have been renewed and, under the Cable
Acts, should continue to be renewed for companies that have provided adequate service and have complied generally
with franchise terms, renewal may be more difficult as a result of the 1992 Cable Act and may include less favorable
terms and conditions. Furthermore, the governmental authority may choose to award additional franchises to
competing companies at any time (see "Competition" and "Legislation and Regulation" ). In addition, under the 1996
Telecom Act, certain providers of programming services may be exempt from local franchising requirements.
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Com an 's S stems

The table below sets forth a summary of Homes Passed and Cable Subscriber information for the Company's

domestic cable communications systems for the five years ended December 31, 1996:

Homes Passed (1X3)

Cable Subscribers (2X3)

~I996 3

6,975

4,280

1992

4, 154

3,407 3,307 2,648 2,583

1993 ~1994 4 1993
(In thousands)

5,570 5,491 4,211

(1) A home is deemed "passed" if it can be connected to the distribution system without further extension of the

transmission lines.

(2) A dwelling with one or more television sets connected to a system is counted as one Cable Subscriber.

(3) Consists of systems whose financial results are consolidated with those of the Company. Amounts do not

include information for the Company's investment in Garden State or in other systems managed by the

Company in which the Company has less than a 50% interest. As of December 31, 1996, total Homes Passed

and Cable Subscribers for such entities were 331,000 and 227,000, respectively.

(4) In 1994, the Company acquired the US cable television operations of Maclean Hunter Limited.

(5) In 1996, the Company acquired Scripps Cable.

Revenue Sources

The Company's cable communications systems offer varying levels of service, depending primarily on their

respective channel capacities. As of December 31, 1996, a majority of the Company's subscribers were served by

systems that had the capacity to carry in excess of 60 channels.

Monthly service and equipment rates and related charges vary in accordance with the type of service selected by the

subscriber. The Company may receive an additional monthly fee for Pay Cable service, the charge for which varies

with the type and level of service selected by the subscriber. Additional charges are often imposed for installation

services, commercial subscribers, program guides and other services. The Company also generates revenue from pay-

per-view services, advertising sales and commissions from electronic retailing. Subscribers typically pay on a monthly

basis and generally may discontinue services at any time (see "Legislation and Regulation" ).

Pro rammin and Su liers

The Company generally pays either a monthly fee per subscriber per channel or a percentage of certain revenues for

programming. Programming costs increase in the ordinary course of the Company's business as a result of increases

in the number of subscribers, expansion of the number of channels provided to customers and contractual rate

increases from programming suppliers.

The Company seeks and secures long-term programming contracts with suppliers, some of which provide volume

discount pricing structures and/or offer marketing support to the Company. The Company anticipates that future

contract renewals will result in programming costs exceeding current levels, particularly for sports programming.

National manufacturers are the primary sources of supplies, equipment and materials utilized in the construction,

rebuild and upgrade of the Company's cable communications systems. Construction, rebuild and upgrade costs for

these systems have increased during recent years and are expected to continue to increase as a result of the need to

construct increasingly complex systems, overall demand for labor and other factors.

The Company anticipates that its programming and construction, rebuild and upgrade costs will be significant in

future periods. The amount of such costs will depend on numerous factors, many of which are beyond the

Company's control. These factors include the effects of competition, whether a particular system has sufficient

capacity to handle new product offerings including the offering of communications services, whether and to what

extent the Company will be able to recover its investment under FCC rate guidelines and other factors, and whether
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Company's control. These factors include the effects of competition, whether a particular system has sufficient

capacity to handle new product offerings including the offering of communications services, whether and to what
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the Company acquires additional systems in need of upgrading or rebuilding. Increases in such costs may be
significant to the Company's financial position, results of operations and liquidity.

UK Activities

The Company beneficially owns a 25.7% equity interest and controls 77.6% of the total voting power of Comcast
UK Cable Partners Limited, a consolidated subsidiary of the Company ("Comcast UK Cable" ). As of December 31,
1996, Comcast UK Cable has equity interests in four operating companies (the "UK Operating Companies" ):
Birmingham Cable Corporation Limited ("Birmingham Cable" ), in which Comcast UK Cable owns a 27.5% interest,
Cable London PLC ("Cable London" ), in which Comcast UK Cable owns a 50.0% interest, Cambridge Holding

Company Limited ("Cambridge Cable" ), in which Comcast UK Cable owns a 100.0% interest, and two companies
holding the franchises for Darlington and Teesside, England ("Teesside"), in which Comcast UK Cable owns a
100.0% interest. The UK Operating Companies hold exclusive cable television licenses and non-exclusive
telecommunications licenses and provide integrated cable television, residential telephony and business
telecommunications services to subscribers in their respective franchise areas. When build-out of the UK Operating
Companies' systems is complete, these systems will have the potential to serve over 1.6 million homes and the
businesses within their franchise areas.

Based on closed and announced transactions, it is apparent that the UK cable and telecommunications industries are
undergoing a significant consolidation, which trend the Company expects to continue in the coming months. The
Company has engaged an investment advisor to assist it in evaluating the current state of the UK marketplace, the
position of other participants and its alternatives with respect to Comcast UK Cable. There can be no assurance that
the Company will take any action, or in what time frame any such action, if undertaken, might be accomplished.

UK 0 ratin Com anies' S stems

The table belo+ sets forth Homes Passed, Telephony Subscriber and Cable Subscriber information for the UK
Operating Companies' cable communications systems for the five years ended December 31, 1996:

Homes Passed 1 2

1996 1995 1994 1993 1992
(In thousands)

Birmingham Cable
Cable London
Cambridge Cable
Teesside

Tele hon Subscribers 2 3
Birmingham Cable
Cable London
Cambridge Cable
Teesside

Cable Subscribers 2 4
Birmingham Cable
Cable London
Cambridge Cable
Teesside .

374
312
188
100

108
60
58
50

111
67
45
30

292
246
151
40

83
41

20

88
52
36
14

227
171
115

59
32
34

73
42
30

156
121
75

36
18
12

55
30
16

104
78
36

23
12

35
20
6

(1) A home is deemed "passed" if it can be connected to the distribution system without further extension of the

transmission lines.
(2) Homes Passed, Telephony Subscribers and Cable Subscribers have not been adjusted for the Company's

proportionate ownership interests in the respective UK Operating Companies.

(3) A dwelling with one or more telephone lines connected to a system is counted as one Telephony Subscriber.

(4) A dwelling with one or more television sets connected to a system is counted as one Cable Subscriber.
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!99._....66 199_.._5 199_..._.4 199.__._33 199_...22
(In thousands)

Homes Passed (1) (2)
Birmingham Cable 374 292 227 156 104
Cable London 312 246 171 121 78

Cambridge Cable 188 151 I 15 75 36

Teesside 100 40

Telephony Subscribers (2) (3)
Birmingham Cable 108 83 59 36 23
Cable London 60 41 32 18 12

Cambridge Cable 58 44 34 12
Teesside 50 20
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Cable London 67 52 42 30 20

Cambridge Cable 45 36 30 ! 6 6
Teesside - 30 14
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Cable communications systems face competition from alternative methods of receiving and distributing television
signals and from other sources of news, information and entertainment such as off-air television broadcast
programming, newspapers, movie theaters, live sporting events, interactive online computer services and home video
products, including videotape cassette recorders. The extent to which a cable communications system is competitive
depends, in part, upon the cable system's ability to provide, at a reasonable price to consumers, a greater variety of
programming and other communications services than are available off-air or through other alternative delivery
sources (see "Legislation and Regulation" ) and upon superior technical performance and customer service.

The 1996 Telecom Act makes it easier for local exchange telephone companies ("LECs") and others to provide a
wide variety of video services competitive with services provided by cable systems and to provide cable services
directly to subscribers (see "Legislation and Regulation - The 1996 Telecom Act"). Various LECs currently are
providing video services within and outside their telephone service areas through a variety of distribution methods,
including both the deployment of broadband wire facilities and the use of wireless transmission facilities. Cable
systems could be placed at a competitive disadvantage if the delivery of video services by LECs becomes widespread
since LECs are not required, under certain circumstances, to obtain local franchises to deliver such video services
or to comply with the variety of obligations imposed upon cable systems under such franchises (see "Legislation and
Regulation" ). Issues of cross-subsidization by LECs of video and telephony services also pose strategic disadvantages
for cable operators seeking to compete with LECs which provide video services. The Company cannot predict the
likelihood of success of video service ventures by LECs or the impact on the Company of such competitive ventures.

Cable communications systems generally operate pursuant to franchises granted on a non-exclusive basis. The 1992
Cable Act prohibits franchising authorities from unreasonably denying requests for additional franchises and permits
franchising authorities to operate cable systems (see "Legislation and Regulation" ). Well-financed businesses from
outside the cable industry (such as public utilities that own certain of the poles on which cable is attached) may
become competitors for franchises or providers of competing services (see "Legislation and Regulation - The 1996
Telecom Act"). Competition from other video service providers exists in the areas served by the Company. In
addition, LECs in various states either have announced plans, obtained local franchise authorizations or are currently

competing with the Company's cable communications systems in various areas.

The availability of reasonably-priced home satellite dish earth stations ("HSDs") enables individual households to
receive many of the satellite-delivered program services formerly available only to cable subscribers. Furthermore,
the 1992 Cable Act contains provisions, which the FCC has implemented with regulations, to enhance the ability of
cable competitors to purchase and make available to HSD owners certain satellite-delivered cable programming at
competitive costs. The 1996 Telecom Act and FCC regulations implementing that law preempt certain local
restrictions on the use of HSDs and @of-top antennae to receive satellite programming and over-the-air broadcasting
services (see "Legislation and Regulation - The 1996 Telecom Act").

Cable operators face additional competition fmm private satellite master antenna television ("SMATV") systems that

serve condominiums, apartment and office complexes and private residential developments. The 1996 Telecom Act
broadens the definition of SMATV systems not subject to regulation as a franchised cable communications service.
SMATV systems offer both improved reception of local television stations and many of the same satellite-delivered

programming services offered by franchised cable communications systems. SMATV operators often enter into
exclusive agreements with building owners or homeowners' associations, although some states have enacted laws
to provide franchised cable systems access to such private complexes, and the 1984 Cable Act gives a franchised
cable operator the right to use existing compatible easements within its franchise area under certain circumstances.
These laws have been challenged in the courts with varying results. In addition, some companies are developing
and/or offering packages of telephony, data and video services to these private residential and commercial
developments. The ability of the Company to compete for subscribers in residential and commercial developments

served by SMATV operators is uncertain.

The FCC and Congress have adopted policies providing a more favorable operating environment for new and existing

technologies that provide, or have the potential to provide, substantial competition to cable systems. These
technologies include, among others, the direct broadcast satellite ("DBS")service whereby signals are transmitted

by satellite to receiving facilities located on customer premises. Programming is currently available to the owners

of HSDs through conventional, medium and high-powered satellites. In 1990, Primestar Partners, L.P. ("Primestar"),
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a consortium comprised of cable operatots, including thc Company and a satcl)itc company, commenced operation
of a medium-power DBS satellite system using the Ku portion of the frequency spectrum and currently provides
service consisting of approximately 95 channels of programming, including broadcast signals and pay-pcr-view
services (see "Wireless Telecommunications - DBS Operations" ). In January 1997, Primestar launched a replaccmcnt
medium-power DBS satellite which will enable it to increase its capacity to approximately 160 channels. In addition,
through one of its owners which is also a Primestar affiliate, Primestar has obtained thc right to provide service over
a high-power DBS satellite and, using video compression technology, intends initially to offer approximately 70
channels of video programming in the future. This programming is intended to be offered to existing cable
subscribers as an addition to their cable service. DirccTV, which includes AT&T Corp. as an investor, began offering
nationwide high-power DBS service in 1994 accompanied by extensive marketing efforts. Several other major
companies, including EchoStar Communicauons Corporation ("EchoStar") and American Sky Broadcasting
("ASkyB"), a joint venture between MCI Telecommunications Corporation and News Corp. , have begun offering
or are currently developing high-power DBS services. EchoStar has already commenced its domestic DBS service
and offers approximately 120 channels of video programming. ASkyB is constructing satellites that reportedly, when

operational, will provide approximately 200 channels of DBS service in thc US. Thc recently announced plans of
News Corp. to purchase an interest in EchoStar ma'y, if consummated, create a more significant competitor to cable
and DBS service providers, including the Company.

DBS systems are expected to use video compression technology to increase the channel capacity of their systems
to provide movies, broadcast stations and other program services comparable to those of cable systems. Digital
satellite service ("DSS")offered by DBS systems currently has certain advantages over cable systems with respect
to programming capacity and digital quality, as well as certain current disadvantages that include high up-front
customer equipment costs and a lack of local programming, local service and equipment distribution. While DSS
presents a competitive threat to cable, the Company currently is increasing channel capacity in many of its systems
and upgrading its local customer service and technical support. The Company is currently in thc process of
implementing ten regional customer service call centers. As of December 31, 1996, three of these call centers were
in operation, servicing morc than 950,000 subscribers. These upgrades will enable the Company to introduce new

premium channels, pay-pcr-view programming, interactive computer-based scrviccs and other communications
services in order to enhance its ability to compete.

Cable communications systems also compete with wireless program distribution services such as multichannel,

multipoint distribution service ("MMDS") which usc low-power microwave frequencies to transmit video
programming over-the-air to subscribers. There are MMDS operators who are authorized to provide or are providing
broadcast and satellite programming to subscribers in areas served by the Company's cable systems. Several Regional
Bell Operating Companies ("BOCs") have acquired significant interests in major MMDS companies operating in

certain of the Company's cable service areas. Recent public announcemcnts by Bell Atlantic Corporation ("Bell
- Atlantic" ), a BOC operating in the northeastern US, indicate that plans to compete with the Company through the
use of MMDS technology may be revised. Additionally, the FCC recently adopted new regulations allocating
frequencies in the 2S-6Hz band for a new multichannel wireless video service similar to MMDS. The Company is
unable to predict whether wireless video services will have a mataial impact on its operations.

Other new technologies, including internet-based services, may become competitive with services that cable
communications systems can offer. The FCC has authorized television broadcast stations to transmit textual and

graphic information useful both to consumers and businesses. The FCC also permits commercial and non-commercial
FM stations to usc their subcarrier frequencies to provide non-broadcast services including data transmissions. The
FCC established an over-the-air Interactive Video and Data Service that will permit two-way intcracuon with
commercial and educational programming along with informational and data services. LECs and other common
carriers also provide facilities for the transmission and distribution to homes and businesses of interactive computer-
based services, including the Internet, as wel] as data and other non-video services. Thc FCC has conducted spectrum
auctions for licenses to provide PCS. PCS will enable license holders, including cable operators, to provide voice
and data services (see "Wireless Telecommunications - Cellular Telephone Communications - Competition" ).

Advances in communications technology as well as changes in the marketplace and the regulatory and legislative
environment are constantly occurring. Thus, it is not possible to predict the effect that ongoing or future

developments might have on the cable communications industry or on thc operations of the Company.
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Le islation and Re ulation

The Cable Acts and the 1996 Telecom Act amended the Communications Act of 1934 (as amended, the
"Communications Act") and established a national policy to guide the development arrd regulation of cable systems.
The FCC and state regulatory agencies are required to conduct numerous rulemaking and regulatory proceedings to
implement the 1996 Telecom Act, and such proceedings may materially affect the cable communications industry.
The following is a summary of federal laws and regulations materially affecting the growth and operation of the
cable communications industry and a description of certain state and local laws.

The 1996 Telecom Acr. The 1996 Telecom Act, the most comprehensive reform of the nation's telecommunications
laws since the Communications Act, became effective in February 1996. Although the long-term goal of tliis act is
to promote competition and decrease regulation of these industries, in the short-term, the law delegates to the FCC
(and in some cases the states) broad new rulemaking authority. The 1996 Telecom Act deregulates rates for cable
programming service tiers ("CPSTs") in March 1999 for large Multiple System Operators ("MSOs"), such as the

Company, and immediately for certain small operators. Deregulation will occur sooner for systems in markets where
comparable video services, other than DBS, are offered by the LECs, or their affiliates, or by third parties utilizing
the LECs' facilities or where "effective competition" is established under the 1992 Cable Act. The 1996 Telecom
Act also modifies the uniform ra(e provisions of the 1992 Cable Act by prohibiting regulation of non-predatory, bulk
discount rates offered to subscribers in commercial and residential developments and permits regulated equipment
rates to be computed by aggregating costs of broad categories of equipment at the fraachise, system, regional or
company level. The 1996 Telecom Act eliminates the right of individual subscribers to file rate complaints with the
FCC concerning certain CPSTs and requires the FCC to issue a final order within 90 days after receipt of CPST rate
complaints filed by any franchising authority. The 1996 Telecom Act also modifies the existing statutory provisions
governing cable system technical standards, equipment compatibility, subscriber notice requirements and program
access, permits certain operators to include losses incurred prior to September 1992 in setting regulated rates and

repeals the three-year anti-trafficking prohibition adopted in the 1992 Cable Act. FCC regulations implementing the
1996 Telecom Act preempt certain local restrictions on satellite and over-the-air antenna reception of video
programming services, including zoning, land-use or building regulations, or any private covenant, homeowners'

association rule or similar restriction on property within the exclusive use or control of the antenna user.

The 1996 Telecom Act eliminates the requirement that LECs obtain FCC approval under Section 214 of the
Communications Act before providing video services in their telephone service areas and removes the statutory
telephone company/cable television cross-ownership prohibition, thereby allowing LECs to offer video services in

their telephone service areas. LECs may provide service as traditional cable operators with local franchises or they

may opt to provide their programming over unfranchised "open video systems, " subject to certain conditions,
including, but not limited to, setting aside a portion of their channel capacity for use by unaffiliated program
distributors and satisfying certain other requirements. Under limited circumstances, cable operators also may elect
to offer services through open video systems. The 1996 Telecom Act also prohibits a LEC from acquiring a cable
operator in its telephone service area except in limited circumstances. The 1996 Telecom Act removes barriers to
entry in the local telephone exchange market by preempting state and local laws that restrict competition and by
requiring all LECs to provide nondiscriminatory access and interconnection to potential competitors, such as cable
operators, wireless telecommunications providers and long distance companies (see "%ireless Telecommunications-
Cellular Telephone Communications - Legislation and Regulation" ).

The 1996Telecom Act also contains provisions regulating the content of video programming and computer services.
Specifically, the new law prohibits the use of computer services to transmit "indecent" material to minors. Several
special three-judge federal district courts have issued preliminary injunctions enjoining the enforcement of these
provisions as unconstitutional to the extent they regulate the transmission of indecent material. The US Supreme
Court recently announced that it would review one of these decisions. In accordance with the 1996 Telecom Act,
the television industry recently adopted a voluntary ratings system for violent and indecent video programming. The
1996 Telecom Act also requires all new television sets to contain a so-called "V-chip" capable of blocking all

programs with a given rating.

Rate Regulation. The 1992 Cable Act authorized rate regulation for cable communications services and equipment
in communities that are not subject to "effective competition, " as defined by federal law. Most cable communications

systems are now subject to rate regulation for basic cable service and equipment by local officials under the oversight
of the FCC, which has prescribed detailed criteria for such rate regulation. The 1992Cable Act also requires the FCC
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to resolve complaints about rates for CPSTs (other than programming offered on a per channel or pcr program basis,
which programming is not subject to rate regulation) and to reduce any such rates found to be unreasonable. The
1996 Telccom Act provides for rate deregulation of CPSTs by March 1999 (see "The 1996 Telccom Act").

FCC regulations, which became effective in September 1993, govern rates that may be charged to subscribers for
basic cable service and certain CPSTs (together, the "Regulated Services"). The FCC uses a benchmark methodology
as the principal method of regulating rates for Regulated Services. Cable operators are also petmitted to justify rates
using a cost-of-service methodology. In 1994, the FCC's benchmark regulations required operators to implement rate
reductions for Regulated Services of up to 17% of the rates for such services in effect on September 30, 1992,
adjusted for inflation, programming modifications, equipment costs and increases in certain operating costs. In July
1994, the Company reduced rates for Regulated Services in the majority of its cable systems to comply with the
FCC's regulations. The FCC has also adopted comprehensive and restrictive regulations allowing operators to modify
their regulated rates on a quarterly or annual basis using various methodologies that account for changes in the
number of regulated channels, inflation and increases in certain external costs, such as franchise and other
governmental fees, copyright and retransmission consent fees, taxes, programming fees and franchise related
obligations. The Company cannot predict whether thc FCC will modify these "going forward" regulations in the
future.

Franchising authorities are empowered to regulate the rates charged for additional outlets and for the installation,
lease and sale of equipment used by subscribers to receive the basic cable service tier, such as converter boxes and
remote control units. The FCC's rules require franchising authorities to regulate these rates on the basis of actual
cost plus a reasonable profit, as defined by thc FCC.

Cable operators required to reduce rates may also bc required to refund overcharges with interest. Rate reductions
will not be required whcrc a cable operator can demonstrate that existing rates for Regulated Services are reasonable
using the FCC's cost-of-service rate regulations which require, among other things, thc exclusion of 34% of system
acquisition costs related to intangible and tangible assets used to provide Rcgulatcd Services. The FCC's cost-of-
service regulations contain a rebuttable presumption of an industry-wiCk 11.25% after tax rate of return on an

operator's allowable rate base, but thc FCC has initiated a further rulemaking in which it proposes to use an

operator's actual debt cost and capital structure to determine an operator's cost of capital or rate of return.

The Company has settled the majority of outstanding proceedings challenging its rates charged for regulated cable
services. In December 1995, the FCC adopted an order approving a negotiated settlement of rate complaints pending

against the Company for CPSTs which provided $6.6 million in refunds, plus interest, given in the form of bill

credits during 1996, to 1.3 million of the Company's cable subscribers. As part of the negotiated settlemcnt, the

Company agreed to forego certain inflation and external cost adjustmcnts for systems covered by its cost-of-service
filings for CPSTs. The Company currently is seeking to justify rates for basic cable services and equipment in certain
of its cable systems in the State of Connecticut on the basis of a cost-of-service showing. The State of Connecticut
has ordered thc Company to reduce such rates and to make refunds to subscribers. The Company has appealed the
Connecticut decision to the FCC. Rcccnt pronouncements fmm the FCC, which generally support thc Company's
position on appeal, have caused the State of Connecticut to reexamine its prior ruling. While the Company cannot
predict the outcome of this action, thc Company believes that the ultimate resolution of these pending regulatory
matters will not have a material adverse impact on the Company's financial position, results of operations or
liquidity.

"Anti-Buy Through" Provisions. The 1992 Cable Act requires cable systems to permit subscribers to purchase video

programming offered by the operator on a per channel or a per program basis without the necessity of subscribing
to any tier of service, other than the basic cable service tier, unless the system's lack of addrcssablc converter boxes
or other technological limitations does not permit it to do so. The statutory exemption for cable systems that do not
have the technological capability to offer programming in the manner required by the statute is available until a
system obtains such capability, but not later than December 2002. The FCC may waive such time periods, if deemed
necessary. Many of the Company's systems do not have thc technological capability to offer programming in the
manner required by the statute and thus currently arc exempt from complying with the requirement.

Musr Carry/Rerransmission Consent. The 1992 Cable Act contains broadcast signal carriage acquirements that allow
local commercial television broadcast stations to elect once every three years to require a cable system to carry tlie

station, subject to certain exceptions, or to negotiate for "retransmission consent" to carry the station. A cable system
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cost plus a reasonable profit, as defined by the FCC.

Cable operators required to reduce rates may also be required to refund overcharges with interest. Rate reductions
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against the Company for CPSTs which provided $6.6 million in refunds, plus interest, given in the form of bill
credits during 1996, to 1.3 million of the Company's cable subscribers. As part of the negotiated settlement, the

Company agreed to forego certain inflation and external cost adjustments for systems covered by its cost-of-service

filings for CPSTs. The Company currently is seeking to justify rates for basic cable services and equipment in cer,_in
of its cable systems in the State of Connecticut on the basis of a cost-of-service showing. The State of Connecticut

has ordered the Company to reduce such rates and to make refunds to subscribers. The Company has appealed the
Connecticut decision to the FCC. Recent pronouncements from the FCC, which generally support the Company's

position on appeal, have caused the State of Connecticut to reexamine its prior ruling. While the Company cannot

predict the outcome of this action, the Company believes that the ultimate resolution of these pending regulatory
matters will not have a material adverse impact on the Company's financial position, results of operations or

liquidity.

"Anti-Buy Through" Provisions. The 1992 Cable Act requires cable systems to permit subscribers to purchase video

programming offered by the operator on a per channel or a per program basis without the necessity of subscribing
to any tier of service, other than the basic cable service tier, unless the system's lack of addressable converter boxes
or other technological limitations does not permit it to do so. The statutory exemption for cable systems that do not

have the technological capability to offer programming in the manner required by the statute is available until a

system obtains such capability, but not later than December 2002. The FCC may waive such time periods, if deemed

necessary. Many of the Company's systems do not have the technological capability to offer programming in the

manner required by the statute and thus currently are exempt from complying with the requirement.

Must Carry/Retransmission Consent. The 1992 Cable Act contains broadcast signal carriage requirements that allow
local commercial television broadcast stations to elect once every three years to require a cable system to carry ttie

station, subject to certain exceptions, or to negotiate for "retransmission consent" to carry the station. A cable system
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generally is required to devote up to one-third of its activated channel capacity for the carriage of local commeicial
television stations whether pursuant to the mandatory carriage or retransmission consent requirements of the 1992
Cable Act. Local non-commercial television stations are also given mandatory carriage rights; however, such stations
are not given the option to negotiate retransmission consent for the carriage of their signals by cable systems.
Additionally, cable systems are required to obtain retransmission consent for all "distant" commercial television
stations (except for commercial satellite-delivered independent "superstations" such as WTBS), commercial radio
stations and certain low-power television stations carried by such systems after October 1993.The US Supreme ( ourt
is currently reviewing the constitutional validity of the 1992 Cable Act's mandatory signal carriage requirements.
The Company cannot predict the ultimate outcome of this litigation. Pending action by the US Supreme Court, the
mandatory broadcast signal carnage requirements remain in effect.

Designated Channels. The Communications Act permits franchising authorities to require cable operators to set aside
certain channels for public, educational and governmental access programming. The 1984 Cable Act also require
a cable system with 36 or more channels to designate a portion of its channel capacity for commercial leased access
by third parties to provide programming that may compete with services offered by the cable operator. The F('.(' has
adopted rules regulating: (i) the maximum reasonable rate a cable operator may charge for commercial use of the
designated channel capacity; (ii) the terms and conditions for commercial use of such channels; and (iii) the

procedures for the expedited resolution of disputes concerning rates or commercial use of the designated channel

capacity. The US Supreme Court recently held parts of the 1992 Cable Act regulating "indecent". programming on
local access channels to be unconstitutional, but upheld the statutory right of cable operators to prohibit or limit the

provision of "indecent" programming on commercial leased access channels.

Franchise Procedures. The 1984 Cable Act affirms the right of franchising authorities (state or local, depending on

the practice in individual states) to award one or more franchises within their jurisdictions and prohibits

non-grandfathered cable systems from operating without a franchise in such jurisdictions. The 1992 Cable Act
encourages competition with existing cable systems by (i) allowing municipalities to operate their own cable systems

without franchises; (ii) preventing franchising authorities from granting exclusive franchises or from unreasonably

refusing to award additional franchises covering an existing cable system's service area; and (iii) prohibiting (with

limited exceptions) the common ownership of cable systems and co-located MMDS or SMATV systems. In January,

1995, the FCC relaxed its restrictions on ownership of SMATV systems to permit a cable operator to acquire

SMATV systems in the operator's existing franchise area so long as the programming services provided through the

SMATV system are offered according to the terms and conditions of the cable operator's local franchise agreement.

The 1996Telecom Act provides that the cable/SMATV and cableiMMDS cross-ownership rules do not apply in any

franchise area where the operator faces "effective competition" as defined by federal law.

The Cable Acts also provide that in granting or renewing franchises, local authorities may establish requirements for
cable-related facilities and equipment, but not for video programming or information services other than in broad

categories. The Cable Acts limit the payment of franchise fees to 5% of revenues derived from cable operations and

permit the cable operator to obtain modification of franchise requirements by the franchise authority or judicial action

if warranted by changed circumstances. The Company's franchises typically provide for periodic payment of fees

to franchising authorities of 5% of "revenues" (as defined by each franchise agreement), which fees may be passed

on to subscribers. The 1996 Telecom Act generally prohibits franchising authorities from (i) imposing requirements

in the cable franchising process that require, prohibit or restrict the provision of telecommunications services by an

operator, (ii) imposing franchise fees on revenues derived by the operator from providing telecommunications

services over its cable system, or (iii) restricting an operator's use of any type of subscriber equipment or
transmission technology.

The 1984 Cable Act contains renewal procedures designed to protect incumbent franchisees against arbitrary denials

of renewal. The 1992 Cable Act made several changes to the renewal process which could make it easier for a

franchising authority to deny renewal. Moreover, even if the franchise is renewed, the franchising authority may seek

to impose new and more onerous requirements such as significant upgrades in facilities and services or increased

franchise fees as a condition of renewal. Similarly, if a franchising authority's consent is required for the purchase

or sale of a cable system or franchise, such authority may attempt to impose more burdensome or onerous franchise

requirements in connection with a request for such consent. Historically, franchises have been renewed for cable

operators that have provided satisfactory services and have complied with the terms of their franchises. The Company

believes that it has generally met the terms of its franchises and has provided quality levels of service. As such, the

Company anticipates that its future franchise renewal prospects generally will be favorable.
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Various courts have considered whether franchising authorities have the legal right to limit franchise awards to a
single cable operator and to impose certain substantive franchise requirements (c.g. access channels, universal service
arid other technical requirements). Thcsc decisions have been somewhat inconsistent and, until the US Supreme Court
rules definitively on the scope of cable operators' First Amendment protections, the legality of the franchising process
generally and of various specific franchise requirements is likely to bc in a state of flux.

Ownership Limitations. Pursuant to the 1992 Cable Act, thc FCC adopted rules prescribing national subscriber limits
and limits on the number of channels that can be occupied on a cable system by a video programmer in which the
operator has an attributable interest. The effectiveness of these FCC horizontal ownership limits has been stayed
because a federal district court found the statutory limitation to be unconstitutional. An appeal of that decision has
been consolidated with appeals challenging the FCC's regulatory ownership restrictions and is pending. The 1996
Telecom Act eliminates the statutory prohibition on the common ownership, operation or control of a cable system
and a television broadcast station in the same service area and directs the FCC to review its broadcast-cable
ownership restrictions to determine if they arc necessary in the public interest. Pursuant to thc mandate of the 1996
Tclecom Act, the FCC eliminated its regulatory restriction on cross-ownership of cable systems and national
broadcasting networks.

LEC Ownership of Cable Sysrems. The 1996Telecom Act makes far-reaching changes in the regulation of LECs that
provide cable services. The ncw law eliminates federal legal barriers to competition in the local telephone and cable
communications businesses, precmpts legal barriers to competition that previously existed in state and local laws and
regulations, and sets basic standards for relationships between telecommunications providcrs (see "The 1996Telccom
Act"). Thc 1996 Telccom Act generally limits acquisitions and prohibits certain joint ventures betwccn LECs and
cable operators in thc same market. The FCC adopted regulations implementing the 1996 Telccom Act requirement
that LECs open their telephone networks to competition by providing competitors interconnection, access to
unbundled network elements and retail services at wholesale rates. Numerous parties have appealed these regulations.
The appeals have been consolidated and will be reviewed by the US Court of Appeals for the Eighth Circuit, which
has stayed the FCC's pricing and nondiscrimination regulations (see "Wirelcss Telecommunications - Cellular
Telephone Communications - Legislation and Regulation" ). Thc ultimate outcome of these rulemakings, and the
ultimate impact of the 1996 Telecom Act or any final regulations adopted pursuant to thc ncw law on the Company
or its businesses cannot be determined at this time.

Pole Attachment. The Communications Act requires the FCC to regulate the rates, terms and conditions imposed by
public utilities for cable systems' use of utility pole and conduit space unless state authorities can demonstrate that

they adequately regulate pole attachment rates, as is the case in certain states in which the Company operates. In the
absence of state regulation, the FCC administers po]e attachment rates on a formula basis. In some cases, utility
companies have increased pole attachment fees for cable systems that have installed fiber optic cables and that are
using such cables for thc distribution of non-video services. The FCC concluded that, in thc absence of state
regulation, it has jurisdiction to determine whether utility companies have justified their demand for additional rental

fees and that the Communications Act does not permit disparate rates based on thc type of service provided over
thc equipment attached to thc utility's pole. Thc 1996Telecom Act and thc FCC's implementing regulations modify
the current pole attachment provisions of the Communications Act by immediately permitting certain providers of
telecommunications services to rely upon the protections of the current law and by requiring that utilities provide
cable systems and telecommunications carriers with nondiscriminatory access to any pole, conduit or right-of-way
controlled by the utility. Additionally, within two years of enactment of the 1996 Telecom Act, the FCC is required
to adopt new regulations to govern thc charges for pole attachments used by companies providing telecommunications
services, including cable operators. These new pole attachment rate regulations will become effectiv five years after
enactment of the 1996Tclecom Act, and any increase in attachment rates resulting from the FCC's new regulations
will be phased in equal annual increments over a period of five years beginning on the effective date of the new FCC
regulations.

Other Statutory Provisions. Thc 1992 Able Act, the 1996 Tclecom Act and FCC regulations preclude any satellite
video programmer affiliated with a cable company, or with a common camcr providing video programming directly
to its subscribers, from favoring an affiliated company over competitors and requires such programmers to sell their

programming to other multichannel video distributors. These provisions limit the ability of program suppliers
affiliated with cable companies or with common carriers providing satellite delivered video programming directly
to their subscribers to offer exclusive programming arrangements to their affiliates. The Communications Act also
includes provisions, among others, concerning horizontal and vertical ownership of cable systems, customer service,
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subscriber privacy, marketing practices, equal employment opportunity, obscene or indecent programming, regulation
of technical standards and equipment compatibility.

Ofher FCC Regulations. The FCC has numerous rulemaking proceedings pending that will implement various
provisions of the l996 Telecom Act; it also has adopted regulations implementing various provisions of the l992
Cable Act and the l996 Telecom Act that are the subject of petitions requesting reconsideration of various aspects
of its rulemaking proceedings. In addition to the FCC regulations noted above, there are other FCC regulations
covering such areas as equal employment opportunity, syndicated program exclusivity, network program noii
duplication, registration of cable systems, maintenance of various records and public inspection files, microwave
frequency usage, lockbox availability, origination cablecasting and sponsorship identification, antenna structure
notitication, marking and lighting, carriage of local sports broadcast programming, application of rules governing
political broadcasts, limitations on advertising contained in non-broadcast children's programming, consumer
protection and customer service, ownership of home wiring, indecent programming, programmer access to cable
systems. programming agreements, technical standards, consumer electronics equipment compatibility and DBS
implementation. The FCC has the authority to enforce its regulations through the imposition of substantial fines the
issuance of cease and desist orders and/or the imposition of other administrative sanctions, such as the revocation
of FCC licenses needed to operate certain transmission facilities often used in connection with cable operations.

Other bills and administrative proposals pertaining to cable communications have previously been intaxfuced in
Congress or considered by other governmental bodies over the past several years. It is probable that further attempts
will be made by Congress and other governmental bodies relating to the regulation of communications services.

Copyrighr. Cable communications systems are subject to federal copyright licensing covering carriage of television
and radio broadcast signals. In exchange for filing certain reports and contributing a percentage of their revenues to
a federal copyright royalty pool, cable operators can obtain blanket permission to retransmit copyrighted material
on broadcast signals. The nature and amount of future payments for broadcast signal carriage cannot be predicted
«t this time. The possible simplification, modification or elimination of the compulsory copyright license is the
subject of continuing legislative review. The elimination or substantial modification of the cable compulsory license
could adversely affect the Company's ability to obtain suitable programming and could substantially increase the cost
of programming that remained available for distribution to the Company's subscribers. The Company cannot predict
the outcome of this legislative activity.

Cable operators distribute programming and advertising that use music controlled by the two major music performing
rights organizations, ASCAP and BMI. In October l989, the special rate court of the US District Court for the
Southern District of New York imposed interim rates on the cable industry's use of ASCAPwontrolled music. The
same federal district court recently established a special rate court for BMI. BMI and cable industry representatives
recently concluded negotiations for a standard licensing agreement covering the performance of BMI music contained
in advertising and other information inserted by operators into cable programming and on certain local access and

origination channels carried on cable systems. The Company's settlement with BMI did not have a significant impact
on the Company's financial position, results of operations or liquidity. ASCAP and cable industry representatives
have met to discuss the development of a standard licensing agreement covering ASCAP-controlled music in local
origination and access channels and pay-per-view programming. Although the Company cannot predict the ultimate

outcome of these industry negotiations or the amount of any license fees it may be required to pay for past and future

use of ASCAP-controlled music, it does not believe such license fees will be significant to the Company's financial
position, results of operations or liquidity.

State and Local Regulation. Because a cable communications system uses local streets and rights-of-way, cable
systems are subject to state and local regulation, typically imposed through the franchising process. Cable
communications systems generally are operated pursuant to non-exclusive franchises, permits or licenses granted by
a municipality or other state or local government entity. Franchises generally are granted for fixed terms and in many
cases are terminable if the franchisee fails to comply with material provisions. The terms and conditions of franchises

vary materially from jurisdiction to jurisdiction. Each franchise generally contains provisions governing cable service
rates, franchise fees, franchise term, system construction and maintenance obligations, system channel capacity,
design and technical performance, customer service standards, franchise renewal, sale or transfer of the franchise,
territory of the franchisee, indemnification of the franchising authority, use and occupancy of public streets and types
of cable services provided. A number of states subject cable communications systems to the jurisdiction of centralized
state governmental agencies, some of which impose regulation of a character similar to that of a public utility.
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Attempts in other states to regulate cable communications systems are continuing and can be expected to increase.
To date, those states in which the Company operates that have enacted such state level regulation are Connecticut,
New Jersey and IMaware. State and local franchising jurisdiction is not unlimited, however, and must be exercised
consistently with federal law. The 1992 Cable Act immunizes franchising authorities from monetary damage awards
arising from regulation of cable systems or decisions made on franchise grants, renewals, transfers and amendments.

The foregoing does not purport to describe all present and proposed federal, state, and local regulations and legisla-
tion affecting the cable industry. Other existing federal regulations, copyright licensing, and, in many jurisdictions,
state and local franchise requirements, are currently the subject of judicial proceedings, legislative hearings and
administrative proposals which could change, in varying degrees, the manner in which cable communications systems
operate. Neither the outcome of these proceedings nor their impact upon the cable communications industry or the
Company can be predicted at this time.

UK Regulation. The operation of a cable television/telephony system in the UK is regulated under both the
Broadcasting Act 1990 (the "Broadcasting Act") (which replaced the Cable and Broadcasting Act 1984 (the "UK
Cable Act")) and the Telecommunications Act 1984 (the "Telecommunications Act"). The operator of a
cable/telephony franchise covering over 1,000 homes must hold two principal licenses: (i) a license (a "cable
television license") issued in the past under the UK Cable Act or since 1990 under the Broadcasting Act, which

allows thc operator to provide cable television services in the franchise area, and (ii) a telecommunications license
issued under thc Telecommunications Act, which allows the operator to opcratc and use the physical network

ncccssary to provide cable television and telecommunications services. The Independent Television Commission
("ITC") is responsible for the licensing and regulation of cable television. The Department of Trade and Industry
("DTI") is responsible for issuing, and the Office of Telecommunications ("OFTEL") is responsible for regulating
the holders of, the telecommunications licenses. In addition, an operator is required to hold a license under the Wire-
less Telegraphy Acts of 1949-67 for the use of microwave distribution systems. Any system covering 1,000 homes
or less requires a telecommunications license but not a cable television license, and a system that covers only one
building or two adjacent buildings can operate pursuant to an existing general telecommunications license.

The 1996 Broadcasting Act (thc "1996Act") became law in July 1996.The 1996 Act amends the Broadcasting Act
and makes provision for thc broadcasting in digital form of television and sound program services and broadcasting
in digital form on television. The 1996 Act also addresses rights to televise sporting or other events of national

interest. In addition, cable operators must comply with and are entitled to the benefits of the New Roads and Street
Works Act 1991, thc principal benefit of which is to allow cable operators to "piggy back" their construction on that

of local utilitics. However, the aggressive build schedules followed by the UK Operating Companies make waiting
for local utilities to undertake construction impractical.

The cable television licenses held by the relevant subsidiaries of thc UK Operating Companies werc issued under

the UK Cable Act for 15-year periods. Thc majority of the UK Operating Companies' cable television licenses have
been extended to run for 23 years and are scheduled to expire beginning in late 2012. The telecommunications
licenses held by these subsidiaries of the UK Operating Companies are for 23-year periods and are scheduled to
expire beginning in late 2012.

ONLINE SERVICES

In December 1996, thc Company began marketing high-speed cable modem services in areas served by two of its
cable systems. High-speed cable modems are capable of providing access to online information, including the
Internet, at much faster speeds than that of conventional or Integrated Service Digital Network ("ISDN") modems.
In August 1996, the Company invested in thc At Home Corporation ("@Home"), which offers a network that

distributes high-speed interactive content over the cable industry's hybrid-fiber coaxial distribution architecture. The
Company's @Home package includes a high-speed cable modem; 24-hour-a-day unlimited access to the Internet;
electronic mail and chat; an Internet guide designed by @Home, featuring a menu of local community content, in

addition to thc vast Internet content already available. @Home is owned by thc Company, TCI, Cox and Kleincr
Perkins Caufield 4 Byers. The Company expects to expand the marketing of such services in sclectcd cable systems

during 1997.Thc Company anticipates that competition in thc online services area will bc significant. Competitors
in this area include LECs, long distance carriers and others, many of whom have more substantial resources than

the Company.
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Attempts in other states to regulate cable communications systems are continuing and can be expected to increase.
To date, those states in which the Company operates that have enacted such state level regulation are Connecticut,

New Jersey and Delaware. State and local franchising jurisdiction is not unlimited, however, and must be exercised

consistenOy with federal law. The 1992 Cable Act immunizes franchising authorities from monetary damage awards
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necessary to provide cable television and telecommunications services. The Independent Television Commission

("ITC") is responsible for the licensing and regulation of cable television. The Department of Trade and Industry
("DTI") is responsible for issuing, and the Office of Telecommunications ("OFTEL') is responsible for regulating
the holders of, the telecommunications licenses. In addition, an operator is required to hold a license under the Wire-

less Telegraphy Acts of 1949-67 for the use of microwave distribution systems. Any system covering 1,000 homes

or less requires a telecommunications license but not'a cable television license, and a system that covers only one

building or two adjacent buildings can operate pursuant to an existing general telecommunications license.

The 1996 Broadcasting Act (the "1996 Act") became law in July 1996. The 1996 Act amends the Broadcasting Act

and makes provision for the broadcasting in digital form of television and sound program services and broadcasting

in digital form on television. The 1996 Act also addresses rights to televise sporting or other events of national
interest. In addition, cable operators must comply with and are entitled to the benefits of the New Roads and Street

Works Act 1991, the principal benefit of which is to allow cable operators to "piggy back" their construction on that
of local utilities. However, the aggressive build schedules followed by the UK Operating Companies make waiting

for local utilities to undertake construction impractical.

The cable television licenses held by the relevant subsidiaries of the UK Operating Companies were issued under

the UK Cable Act for 15-year periods. The majority of the LIK Operating Companies' cable television licenses have

been extended to run for 23 years and are scheduled to expire beginning in late 2012. The telecommunications

licenses held by these subsidiaries of the UK Operating Companies are for 23-year periods and are scheduled to

expire beginning in late 2012.

ONLINE SERVICES

In December 1996, the Company began marketing high-speed cable modem services in areas served by two of its

cable systems. High-speed cable modems are capable of providing access to online information, including the
Internet, at much faster speeds than that of conventional or Integrated Service Digital Network ("ISDN") modems.

In August 1996, the Company invested in the At Home Corporation ("@Home"), which offers a network that
distributes high-speed interactive content over the cable indnstry's hybrid-fiber coaxial distribution architecture. The

Company's @Home package includes a high-speed cable modem; 24-hour-a-day unlimited access to the Interuet;
electronic mall and chat; an Internet guide designed by @Home, featuring a menu of local community content, in

addition to the vast Internet content already available. @Home is owned by the Company, TCI, Cox and Kieiner

Perkins Caufield & Byers. The Company expects to expand the marketing of such services in selected cable systems

during 1997. The Company anticipates that competition in the online services area will be significant. Competitors
in this area include LECs, long distance carriers and others, many of whom have more substantial resources than

the Company.
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WIRELESS TELECOMMUNICATIONS

The Company's wireless telecommunications operations primarily consist of the Company's cellular telephone

communications operations. The Company's other wireless telecommunications businesses includes its DBS
operations, including the Company's investmcnt in Primestar (sce "Wired Telecommunications - Cable

Communications - Competition" ), and its interest in Sprint Spectrum, which has acquired 29 PCS licenses and is in

the process of developing operations to provide telecommunications services (sec "General Developments of Business
- Sprint Spectrum" ). A subsidiary of the Company also was the high bidder on twelve 10-MHz PCS licenses in an

auction conducted by the FCC completed in January 1997.In addition, the Company, through a majority owned and

consolidated s'ubsidiary, provides directory assistance and other information services to users of wireless telephones

in a number of domestic markets.

CELLULAR TELEPHONE COMMUNICATIONS

General

The Company is engaged in the development, management and operation of cellular telephone communications

systems in various service areas pursuant to licenses granted by the FCC. Each service area is divided into segments

referred to as "cells" equipped with a receiver, signaling equipment and a low-power transmitter. The use of low-

power transmitters and the placement of cells close to one another permits re-use of frequencies, thus substantially

increasing the volume of calls capable of being handled simultaneously over the number handled by prior generation

systems. Each cell has a coverage area generally ranging from one to more than 300 square miles. A cellular

telephone system includes one or more computerized central switching facilities known as mobile switching centers

("MSC") which control the automatic transfer of calls, coordinate calls to and from cellular telephones and connect

calls to the LEC or to an interexchange carrier. An MSC also records information on system usage and subscriber

statlsttcs.

Each cell's facilities monitor the strength of the signal returned from the subscriber's cellular telephone. When the

signal strength declines to a prcdctermined level and the transmission strength is greater at another cell in or

interconnected with the system, the MSC automatically and instantaneously passes the mobile user's call in progress

to the other cell without disconnecting the call ("hand off"). Interconnection agreements between cellular telephone

system operators and various LECs and interexchangc carriers establish the manner in which the cellular telephone

system integrates with other telecommunications systems.

As required by the FCC, all cellular telephones are designed for compatibility with cellular systems in all markets

within the US so that a cellular tclcphone may be used wherever cellular service is availablc. Each cellular telephone

system in the US uses one of two groups of channels, termed "Block A" and "Block B," which the FCC has allotted

for cellular service. Minor adjustments to cellular telephones may be required to enable the subscriber to change from

a cellular system on one frequency block to a cellular system on the other frequency block.

While most MSCs process information digitally, most radio transmission of cellular telephone calls is done on an

analog basis. Digital transmission of cellular telephone calls offer advantages, including larger system capacity and

thc potential for lower incremental costs for additional subscribers. The FCC allows earners to provide digital service

and requires cellular carriers to provide analog service. The Company's implementation of digital radio technology

is expected to commence in 1997. It is anticipated that a substantial portion of increased capacity for subsequent

traffic and subscriber growth will be accommodated using thc lower cost digital technology.

The Company provides services to its cellular tclcphone subscribers similar to those provided by conventional

landline telephone systems, including custom calling features such as call forwarding, call waiting, conference calling,

directory assistance and voice mail. The Company is responsible for the quality, pricing and packaging of cellular

telephone service for each of the systems it owns or controls.

Reciprocal agreements among cellular telephone system operators allow their respective subscriber ("roamers") to

place and receive calls in most service areas throughout the country. Roamers are charged rates which are generally

at a premium to the regular service rate. In recent years, cellular carriers have experienced increased fraud associated

with roamer service, including Electronic Serial Number ("ESN") cloning. Thc Company and other carriers have

implemented a number of features which have decreased thc incidents of fraudulent usc of their systems. Among
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While most MSCs process information digitally, most radio transmission of cellular telephone calls is done on an

analog basis. Digital transmission of cellular telephone calls offers advantages, including larger system capacity and

the potential for lower incremental costs for additional subscribers. The FCC allows carders to provide digital service

and requires cellular carders to provide analog service. The Company's implementation of digital radio technology

is expected to commence in 1997. It is anticipated that a substantial portion of increased capacity for subsequent
traffic and subscriber growth will be accommodated using the lower cost digital technology.

The Company provides services to its cellular telephone subscribers similar to those provided by conventional

landline telephone systems, including custom calling features such as call forwarding, call waiting, conference calling,

directory assistance and voice mail. The Company is responsible for the quality, pricing and packaging of cellular

telephone service for each of the systems it owns or controls.

Reciprocal agreements among cellular telephone system operators allow their respective subscribers ("roamers") to

place and receive calls in most service areas throughout the country. Roamers are charged rates which are generally

at a premium to the regular service rate. In recent years, cellular carders have experienced increased fraud associated
with roamer service, including Electronic Serial Number ("ESN") cloning. The Company and other carders have

implemented a number of features which have decreased the incidents of fraudulent use of their systems. Among
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these are Personal Identification Numbers ("PINs" ), which are required to bc used by a majority of thc Company's
customers, and thc Company's Security Zone feature which restricts customer usage outside of the Company's
scfvicc areas.

In addition, the Company has implemented authentication and radiofrcqucncy ("RF") fingerprinting technologies
which associate ESN/mobile number combinations with particular cellular telephone units. The usc of digital radio
technology also purportedly will make it more difficult to commit cellular fraud. However, fraudulent use of thc
Company's systems remains a significant concern.

Company's Systems

The table below sets forth summary information regarding the total population ("Pops") in the markets served by the
Company's systems by Metropolitan Statistical Area ("MSA") and Rural Service Area ("RSA")as of December 31,
1996 (in thousands):

Market ~Ownershi ~Po s i ~Net Po s

.MSAs:
Atlantic City, NJ
Aurora-Elgin, IL
Joliet, IL
Long Branch, NJ
New Brunswick, NJ
Philadelphia, PA
Trenton, NJ
Vincland, NJ
Wilrnington, DE

RSAs:
Ocean County, NJ
Kent and Sussex, DE

97%
82%
84%

100%
100%
100%
85%
95%

100%

100%
50%

333
48
36

591
703

4,894
331
139
618

7,693

471
257

728

8,421

323
39
30

591
703

4,894
281
132
618

7,611

471
129

8,211

(1) Source: 1997 Rand McNally Commacial Atlas 8c Marketing Guide

As of December 31. 1996, the Company's consolidated cellular telephone business had 762,000 subscribers in the
markets listed above.

~Com tition

The FCC generally grants two licenses to opcratc cellular tclephonc systems in each market. One of the two licenses
was initially awarded to a company or gmup affiliated with the local landline telephone carriers in the market (the
"Wireline" license), and the other license was initially awarded to a company, individual, or group not affiliated with

any landline telephone carrier (the "Non-Wireline" license). The Company's systems are all Non-Wireline systems
and compete directly with thc Wirclinc licensee in each market in attracting and retaining cellular telephone
customers and dcalcrs. The Wireline licensee in the Company's principal markets is Cellco Partnership, a joint
venture between Bell Atlantic Mobile Systems, Inc. and NYNEX Mobile Communications Co. The Company's
principal Wireline competitor has a larger coverage area and may have access to more substantial financial resources
than thc Company.

In recent years, new mobile telecommunications savice providets have entered thc market and created additional

competition in the wireless telecommunications business. Many of such providers have access to substantial capital
resources and operate, or through affiliates operate, cellular telephone systems, bringing significant wireless

expcricnce to thc ncw marketplace. Accordingly, while there are only two cellular providers licensed in a given atua,

ncw competitors continue to emerge utilizing differen frequencies and new technologies. Competition between
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theseare Personal Identification Numbers ("PINs'), which are required to be used by a majority of the Company's

customers, and the Company's Security Zone feature which restricts customer usage outside of the Company's

s&vice areas.

In addition, the Company has implemented authentication and radiofrequency ("RF") fingerprinting technologies
which associate ESH/mobile number combinations with particular cellular telephone units. The use of digital radio

technology also purportedly will make it more difficult to commit cellular fraud. However, fraudulent use of the

Company's systems remains a significant concern.

Company's Systems

The tablebelow setsforthsummary informationregardingthetotalpopulation("Pops")inthemarketsservedby the

Company's systemsby Metropolitan.StatisticalArea ("MSA") and Rural ServiceArea ("RSA") asofDecember 3I,

1996 (inthousands):

Market Ownership Pops (I) Net Pops

•/viSAs:

Atlantic City, NJ 97% 333 323
Aurora-Elgin, IL 82% 48 39
Joliet. IL 84% 36 30

Long Branch, NJ 100% 591 591
New Brunswick, NJ 100% 703 703

Philadelphia, PA 100% 4,894 4,894
Trenton, NJ 85% 331 281

Vineland, NJ 95% 139 132

Wilmington, DE 100% 618 618

7,693 7,611

RSAs:
Ocean County, NJ 100% 471 471
Kent and Sussex, DE 50% 257 129

728 600

8,421 8,211

(1) Source: 1997 Rand McNally Commercial Adas & Marketing Guide

As of December 31, 1996, the Company's consolidated cellular telephone business had 762,000 subscribers in the

markets listed above.

Competition

The F'CC generally grants two licenses to operate cellular telephone systems in each market. One of the two licenses

was initially awarded to a company or group affiliated with the local landline telephone carriers in the market (the
"Wireline" license), and the other license was initially awarded to a company, individual, or group not affiliated with

any landline telephone carrier (the "Non-Wireline" license). The Company's systems are all Non-W'treline systems

and compete directly with the Wireline licensee in each market in attracting and retaining cellular telephone
customers and dealers. The Wireline licensee in the Company's principal markets is Cellco Partnership, a joint

venture between Bell Atlantic Mobile Systems, Inc. and NYNEX Mobile Communications Co. The Company's

principal Wireline competitor has a larger coverage area and may have access to more substantial financial resources

than the Company.

In recent years, new mobile telecommunications service providers have entered the market and created additional

competition in the wireless telecommunications business. Many of such providers have access to substantial capital

resources and operate, or through affiliates operate, cellular telephone systems, bringing significant wireless

experience to the new marketplace. Accordingly, while there are only two cellular providers licensed in a given area,

new competitors continue to emerge utilizing different frequencies and new technologies. Competition between
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wireless operators in each market is principally on the basis of services and enhancements offered, technical quality
of the system, quality and responsiveness of customer service, price and coverage area.

The most prominent new providers are the PCS operators. PCS is used to describe a variety of digital, wireless
communications systems currently primarily suited for use in densely populated areas. At the power levels that the
FCC's rules now provide, each cell of a PCS system would have more limited coverage than a cell in a cellular
telephone system. The FCC has allocated spectrum and adopted rules for both narrow and broadband PCS services.
In 1994, the FCC completed a spectrum auction for nationwide narrowband PCS licenses, undertook the first regional
narrowband PCS auction, and began the first auction of broadband PCS spectrum (see "General Developments of
Business - Sprint Spectrum" ). All of the 30-MHz Major Trading Area ("MTA") licenses for PCS were issued by June
1995 and PCS licensees are required to construct their networks to be capable of covering one third of their service
area population within five years of the date of licensing. Winners in the Company's Philadelphia markets were
AT&T Wireless Services, Inc. and PhillieCo, L.P., an affiliate of Sprint Spectrum. Broadband PCS service likely
will become a direct competitor to cellular service. In September 1996, the FCC granted, through a bidding process,
an additional 30-MHz Basic Trading Area ("BTA") PCS license, designated for license to small businesses, rural
telephone companies and other entrepreneurs. Additional auctions for 10-MHz blocks of PCS spectrum (including
licenses designated for small businesses) were concluded in January 1997. A wholly owned subsidiary of the
Company was the high bidder on twelve 10-MHz licenses covering the Philadelphia MTA and the Allentown BTA,
with a bid of $17.5 million for these licenses.

Cellular telephone systems, including the Company's systems, also face actual or potential competition from other
current and developing technologies. Specialized Mobile Radio ("SMR") systems, such as those used by taxicabs,
as well as other forms of mobile communications service, may provide competition in certain markets. SMR systems
are permitted by FCC rules to be interconnected to the public switched telephone network and are significantly less
expensive to build and operate than cellular telephone systems. SMR systems are, however, licensed to operate on
substantially fewer channels per system than cellular telephone systems and currently lack cellular's ability to expand
capacity through frequency re-use by using many low-power transmitters and to hand-off calls. Nextel Commu-
nications, Inc., in which the Company holds an equity interest, has begun to implement its proposal to use its

available SMR spectrum in various metropolitan areas more efficiently to increase capacity and to provide a broad

range of mobile radio communications services. This proposal, known as enhanced SMR service, could provide
additional competition to existing cellular carriers, including the Company. In 1994, the FCC decided to license SMR
systems in the 800-MHz bands for wide-area use, thus increasing potential competition with cellular. The FCC has
also decided to license SMR spectrum in contiguous blocks via the competitive bidding process.

One-way paging or beeper services that feature voice message, data services and tones are also available in the
Company's markets. These services may provide adequate capacity and sufficient mobile capabilities for some
potential cellular subscribers, thus providing additional competition to the Company's systems.

The FCC requires cellular licensees to provide service to resellers of cellular service which purchase cellular service
from licensees, usually in the form of blocks of numbers, then resell the service to the public. Thus, a reseller may
be both a customer and a competitor of a licensed cellular operator. The FCC currently is seeking comment on

whether resellers should be permitted to install separate switching facilities in cellular systems, although it has

tentatively concluded not to require such interconnections. The FCC is also considering whether reseliers should

receive direct assignments of telephone numbers from LECs.

It is likely that the FCC will offer additional spectrum for wireless mobile licenses in the future. Spectrum in the
"Wireless Communications Service" is to be auctioned in April 1997. Applicants also have received and others are

seeking FCC authorization to construct and operate global satellite networks to provide domestic and international

mobile communications services from geostationary and low earth orbit satellites. In addition, the Omnibus Budget
Reconciliation Act of 1993 ("1993Budget Act") provided, among other things, for the release of 200-MHz of Federal
government spectrum for commercial use over a fifteen year period. These developments and further technological
advances may make available other alternatives to cellular service thereby creating additional sources of competition.
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Le islation and Re ulation

FCC Regulation. Thc FCC regulates the licensing, construction, operation and acquisition of cellular telephone
systems pursuant to the Communications Act. For licensing purposes, the FCC divided the US into separate markets:
306 MSAs and 428 RSAs. In each market, the allocated cellular frequencies are divided into two blocks. Block A,
initially awarded for utilization by Non-Wireline entities such as thc Company, and Block B, initially awarded for
utilization by affiliates of local exchange Wireline telephone companies. There is no technical or operational
difference between Wireline and Non-Wireline systems other than different frequencies.

Under the Communications Act, no party may transfer control of or assign a cellular license without first obtaining
FCC consent. FCC rules (i) prohibit an entity controlling onc system in a market from holding any interest in the
competing cellular system in the market and (ii) prohibit an entity from holding non-controlling interests in morc
than one system in any market, if the common ownership interests present anti-competitive concerns under FCC
policies. Cellular radio licenses generally expire on October 1 of the tenth year following grant of the license in the
particular market and are renewable for periods of ten years upon application to the FCC. Licenses may be revoked
for cause and license renewal applications denied if the FCC determines that a renewal would not serve the public
interest. FCC rules provide that competing renewal applications for cellular licenses will be considered in

comparative hearings, and establish the qualifications for competing applications and the standards to be applied in
such hearings. Under current policies, the FCC will grant incumbent cellular liccnsecs a "renewal expectancy" if the
licensee has provided substantial service to the public, substantially complied with applicable FCC rules and policies
and the Communications Act and is otherwise qualified to hold an FCC license. The FCC has granted renewal of
the Company's licenses for the Philadelphia, PA, Wilmington, DE and New Brunswick and Long Branch, NJ MSAs.
The Company's license for the Trenton, NJ MSA expires in October 1997.The balance of the Company's licenses
expire from 1998 through 2006.

The FCC regulates the ability of cellular operators to bundle the provision of service with hardware, the resale of
cellular service by third parties and the coordination of frequency usage with other cellular licensees. The FCC also
regulates the height and power of base station transmitting facilities and signal emissions in the cellular system.
Cellular systems also arc subject to Federal Aviation Administration and FCC regulations concerning the siting,
construction, marking and lighting of cellular transmitter towers and antennae. In addition, the FCC also regulates
the employment practices of cellular operators.

The Communications Act currently restricts foreign ownership or control over commercial mobile radio licenses,
which include cellular radio service licenses. The FCC recently decided to consider the opportunities that other
nations provide to US companies in their communications industries as a factor in deciding whether to permit higher
levels of indirect foreign ownership in companies controlling common carrier and certain other radio licenses. The
1996 Telecom Act relaxes these restrictions by eliminating the statutory provisions restricting foreign officers and

directors in licensees and their parent corporations. In February 1997, the US government entered into a World Trade
Organization agreement with respect to telecommunications. Upon its effectiveness, the agreement will rcquirc the
US, among other things, to afford "national" treatment to foreign investors seeking indirect ownership of commercial
mobile radio service ("CMRS") licenses in the US. These changes may permit additional foreign investment and

participation in the US wireless marketplace and therefore may enhance competition.

Allegations of harmful effects from the usc of hand-held cellular phones have caused the cellular industry to fund

additional research to review and update previous studies concerning the safety of the emissions of electromagnetic

energy from cellular phones. In August 1996, however, the FCC adopted new standards for evaluating the extent to
which wireless facilities will expose both employees and the public to RF radiation. At that time, the FCC determined

that state and local regulation of RF radiation from facilities used to provide "personal wireless services, " including
cellular and PCS, is preempted to the extent the facilities comply with the FCC's RF exposure limits.

Thc FCC also requires LECs in each market to offer reasonable terms and facilitics for the interconnection of both
cellular telephone systems in that market to the LECs' landline network. Cellular telephone companies affiliated with

thc LEC are required to disclose how their systems will interconnect with thc landline network. Thc liccnsec not

affiliated with the LEC has the right to interconnect with thc landline network in a manner no less favorable than

that of the licensee affiliated with the LEC. In addition, the licensee not affiliated with the LEC may, at its discretion,
request reasonable interconnection arrangemcnts that are different than those provided to the affiliated liccnsce in

that market. and the LEC must negotiate such requests in good faith. The FCC reiterated its position on
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Legislation and Regulation
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interconnection issues in a declaratory ruling which clarified that LECs are expected to provide, within a reasonable
time, the agreed-upon form of interconnection. In June 1996, the FCC adopted a national regulatory framework for
implementing the local competition provisions of the 1996 Telecom Act, including adoption of rules delineating
interconnection obligations of incumbent LECs ("ILECs"), unbundling requirements for ILEC network elements,
requirements for access to local rights-of-way, dialing parity and telephone numbering, and requirements for resale
of and non-discriminatory access to ILEC services. In many instances, the FCC left the task of implementing the
FCC's regulatory standards to the individual states. Numerous LECs have appealed the FCC's decisions and a
judicial determination of the legality of the FCC's interconnection rules is pending at the US Court of Appeals for
the Eighth Circuit, which has stayed certain portions of the FCC's new regulations concerning ILEC pricing and
nondiscrimination obligations.

Notwithstanding the federal court stay of certain FCC interconnection regulations, a subsidiary of the Company has
renegotiated its interconnection contracts with Bell Atlantic pursuant to the 1996 Telecom Act. The agreements,
covering Pennsylvania, New Jersey, Delaware and Maryland, provide for the reciprocal transport and termination
of CMRS traffic by Bell Atlantic and the Company at substantially reduced rates. These agreements have been
submitted to each of the four state public utility commissions for their approval, and have been approved in three
of such states. Because the terms of these agreements, including pricing, are similar to agreements already approved
by those states, the Company expects to receive regulatory approval by the remaining public utility commission
without substantial modification.

To date, the FCC has undertaken significant efforts to reconsider the regulation of CMRS providers in the wake of
competitive developments in the telecommunications marketplace. For instance, in June 1996, the FCC eliminated
the cellular/PCS cross-ownership rule in favor of a single, generally applicable, CMRS spectrum cap rule. The
change permits cellular providers to hold attributable interests in 20-MHz of PCS spectrum (e.g. two 10-MHz
licenses) in areas where there is significant service area overlap. The FCC is also considering whether all CMRS
providers should provide interconnection to all other CMRS providers. The FCC recently initiated a rulemaking to
establish new federal universal service mechanisms. The proceeding will determine the extent to which cellular
operators and other wireless and wireline telecommunications service providers will be required to contribute to state
and federal universal service funds, as well as their ability to draw universal service support. The FCC also initiated
a rulemaking to reform its system of interstate access charges to make it compatible with the 1996Telecom Act and
with federal and state actions to open local networks to competition. The new rules will establish a transition to an
access charge structure that more closely reflects the economic costs of accessing landline networks for the
termination of long distance calls. Further, the FCC is considering new rules to govern how customer proprietary
network information ("CPNI") may be used by telecommunications carriers, including the BOCs, in marketing a
broad range of telecommunications services to their customers, and the customers of affiliated companies. Resolution
of the issues raised in this proceeding may affect the costs of providing cellular service and the way in which the
Company conducts its business. However, the Company does not anticipate that resolution of these issues will result
in a significant adverse impact on its financial position, results of operations or liquidity.

Finally, the 1996 Telecom Act relieves BOC-affliliated cellular providers of their equal access obligations. As such,
BOC-affliliated camers are afforded greater flexibility in contracting with interexchange camers for the provision
of long distance services. Prior to the legislative change, cellular systems affiliated with the BOCs were required to
offer equal access to interexchange carriers and those affiliated with AT&T voluntarily provided equal access.
Nevertheless, the FCC retains authority to require all CMRS operators to provide unblocked access through the use
of other mechanisms if customers are being denied access to the telephone toll service providers of their choice, and
if such denial is contrary to the public interest.

State Regulation and Local Approvals. Except for the State of Illinois, the states in which the Company presently
operates currently do not regulate cellular telephone service. In the 1993 Budget Act, Congress gave the FCC the
authority to preempt states from regulating rates or entry into CMRS, including cellular. In the CMRS order,
described above, the FCC preempted the states and established a procedure for states to petition the FCC for
authority to regulate rates and entry into CMRS. The FCC, to date, has denied all state petitions to regulate the rates
charged by CMRS providers.

The scope of the allowable level of state regulation of CMRS, however, remains unclear. The 1993 Budget Act does
not identify the "other terms and conditions" of CMRS service that can be regulated by the states. Moreover, the
exteilt to which states may regulate intrastate LEC-CMRS interconnection remains unresolved. The resolution of this
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issue will impact the extent to which cellular providers will be subject to state regulation of CMRS interconnection
to the LECs. The siting of cells also remains subject to state and local jurisdiction although petitions seeking
clarification of states' siting authority are currently pending at the FCC.

DBS OPERATIONS

Primestar, in which the Company holds an equity interest (see "Description of the Company's Businesses - Cable
Communications - Competition" ), provides programming and marketing support to its partners. The Company is also
a franchisee of the Primestar DBS service, which is provided to customers via medium-power communications
satellite to leased HSDs of approximately three feet in diameter. Through its DBS operations, the Company provided
service to approximately 121,000 Primestar subscribers as of December 31, 1996.

CONTENT

Content consists primarily of the Company's 57% ownership interest in QYC, Inc. and its subsidiaries ("QVC"),
which is consolidated with and managed by the Company. In addition, Comcast Content and Communication
Corporation ("C3")is engaged in the development of content in four distinct areas: development and production of
programming for the Company and other media outlets; enhancement of existing and creation of new distribution

channels; expansion of transactional services; and acquisitions of programming and media related companies. In the

programming sector, C3 assists the Company with its programming investments which include E!Entertainment (see
"General Developments of Business - E!Entertainment" ), Viewer's Choice, The Golf Channel, Speed vision, Outdoor
Life, Music Choice, Lightspan and the Sunshine Network.

. ELECTRONIC RETAILING

General

The Company provides electronic retailing services through QVC, a domestic and international general merchandise

retailer. Through its merchandise-focused television programs, QVC sells a wide variety of products directly to
consumers. The products are described and demonstrated by program hosts and orders are placed directly with QVC
by viewers who call a toll-free telephone number. QVC television programming is produced at its facilities in

Pennsylvania and is distributed nationally via satellite to affiliated local cable system operators and other
multichannel video programming providers ("Program Camers") who have entered into carriage agreements (the
"Affiliation Agreements" ) with QVC and who retransmit QVC programming to their subscribers.

QVC Services

Products. QVC sells a variety of consumer products and accessories including jewelry, apparel and accessories,
housewares, collectibles, electronics, toys and cosmetics. QVC obtains products from domestic and foreign
manufacturers and wholesalers and is often able to make purchases on favorable terms based on the volume of the
transactions. QVC intends to continue introducing new products and product lines. QVC is not dependent upon any
one particular supplier for any significant portion of its inventory.

Process. Viewers place orders to purchase meichandise by calling a toll-free telephone number. QVC uses automatic
call distributing equipment to distribute calls to its operators. The majority of all payments for purchases are made
with a major credit card or QVC's private label credit card. The accounts receivable from QVC's private label credit
card program are purchased (with recourse) and serviced by an unrelated third party. QYC's policy is to ship
merchandise promptly from its distribution centers, typically within 24 hours after receipt of an order. QVC offers
a return policy which permits customers to return within 30 days any merchandise purchased from QVC for a full

refund of the purchase price and original shipping charges.

Primary Channel. QVC's main channel (the "Primary Channel" ), is transmitted live 24 hours a day, 7 days a week,
to approximately 54 million cable television homes and on a part-time basis to approximately two million additional
cable television homes. In addition, the Primary Channel can be received by approximately five million HSD users.
The QYC program schedule consists of one-hour and multi-hour program segments. Each program segment has a
theme devoted to a particular category of product or lifestyle. From time to time, QVC features special program
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segments devoted to merchandise associated with a particular celebrity, event, geographical region or seasonal
interest.

Q2. QVC's secondary channel ("Q2")broadcasts 24 hours a day, 7 days a week, to approximately nine million cable
television homes and on a part-time basis to approximately two million additional cable television homes. In addition,
the Q2 service can be received by approximately four million HSD users. In the first half of l996, the format of Q2
programming was changed to become a faster-paced, news-like format, combining live hosts and edited tape of top
products and stories from the Primary Channel.

Q VC UK. In October l993, QVC launched an electronic retailing program service in the UK ("QVC-The Shopping
Channel" ) through a joint venture agreement with British Sky Broadcasting Limited. This service currently reaches
over five million cable television and HSD-served homes in the UK.

QVC Germany. In December l996, QVC launched an electronic retailing programming service in Germany. The
service currently reaches over four million cable television and HSD-served homes in Germany.

iQVC. In December l995, QVC launched its interactive shopping service ("iQVC") on The Microsoft Network
("MSN"), Microsoft Corporation's on-line service. In 1996, iQVC was also made available through the Internet. The
iQVC service offers a diverse array of merchandise, available on-line, 24 hours a day, 7 days a week.

VC Transmission

The QVC signal is transmitted via two exclusive, protected, non-preemptible transponders on communications
satellites. Each communications satellite has a number of separate transponders. 'Protected' status means that, in the
event of transponder failure, QVC's signal will be transferred to a spare transponder or, if none is available, to a
preemptible transponder located on the same satellite or, in certain cases, to a transponder on another satellite owned
by the same lessor if one is available at the time of the failure. 'Non-preemptible' status means that the transponder
cannot be preempted in favor of a user of a 'protected' transponder that has failed. QVC has never had an
interruption in programming due to transponder failure and believes that because it has the exclusive use of two
protected, non-preemptible transponders, such interruption is unlikely to occur. There can be no assurance, however,
that there will not be an interruption or termination of satellite transmission due to transponder failure. Such
interruption or termination could have a material adverse effect on QVC.

Pro ram Carriers

QVC has entered into Affiliation Agreements with Program Carriers to carry its programming. There are generally
no additional charges to the subscribers for distribution of QVC. In return for carrying QVC, each Program Carrier
receives an allocated portion, based upon market share, of five percent of the net sales of merchandise sold to
customers located in the Program Carrier's service area. The terms of most Affiliation Agreements are automatically
renewable for one-year terms unless terminated by either party on at least 90 days notice prior to the end of the term.
Affiliation Agreements covering most of QVC's cable television homes can be terminated in the sixth year of their
respective terms by the Program Carrier unless the Program Carrier earns a specified minimum level of sales
commissions. QVC's sales are currently at levels that meet such minimum requirements. The Affiliation Agreements
provide for the Program Carrier to broadcast commercials regarding QVC on other channels and to distribute QVC's
advertising material to subscribers. As of December 3l, l996, approximately 30% of the total homes reached by
QVC were attributable to QVC's Affiliation Agreements with the Company and TCI, the indirect owner of the
minority interest in QVC, and their respective subsidiaries.

Renewal of these Affiliation Agreements on favorable terms is dependent upon QVC's ability to negotiate
successfully with Program Carriers. QVC competes for cable channels with competitive programming, as well as
alternative programming supplied by a variety of other well-established sources, including news, public affairs,
entertainment and sports programmers. QVC's business is highly dependent on its affiliation with Program Carriers
for the transmission of QVC programming. The loss of a significant number of cable television homes because of
termination or non-renewal of Affiliation Agreements would have a material adverse effect on QVC. To induce
Program Carriers to enter into or extend Affiliation Agreements or to increase the number of cable television homes
under existing Affiliation Agreements, QVC has developed other incentive programs, including various forms of
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marketing, launch and cquipmcnt purchase support. QVC will continue to recruit additional Program Carriers and
seek to enlarge its audience.

Lc islation and Re ulation

The FCC does not directly regulate the content or transmission of programming services like those offered by QVC.
The FCC does, however, exercise regulatory authority over the satellites and uplink facilities which transmit
programming services such as those provided by QVC. Thc FCC has granted, subject to periodic reviews, permanent
liccnscs to QVC for its uplink facilities {and for backup equipment of certain of these facilities) at sufficient power
levels for transmission of QVC. Regarding the satellites from which QVC obtains transponder capacity, the FCC
presently exercises licensing authority but does not regulate the rates, terms or conditions of service provided by
these facilities. Pursuant to its residual statutory authority, the FCC could, however, alter the regulatory obligations
applicable to satellite service providers.

~Com tltlon

QVC operates in a highly competitive environment. As a general merchandise retailer, QVC competes fof consuiner
expenditures and interest with the entire retail industry, including department, discount, warehouse and specialty
stores, mail order and other direct sellers, shopping center and mall tenants and conventional free-standing stores,
many of which are connected in chain or franchise systems. On television, it is also in competition with other
satellite-transmitted programs for channel space and viewer loyalty. QYC believes that, at the present time, most
Program Carriers are not willing to devote more than two channels to televised shopping and may allocate only one
until digital compression is utilized on a large-scale basis several years in thc future. Many systems have limited
channel capacity and may be precluded from adding any ncw programs at the present time. The development and
utilization of digital compression is expected to provide Program Carriers with greater channel capacity thereby
increasing the opportunity for QVC, in addition to other home shopping programs, to be distributed on additional
channels.

~Snaaonaltt

QYC's business is seasonal in nature, with its major selling season during the last quarter of the calendar year. Net
revenue for the fourth quarter of the year ended Dccembcr 31, 1996 accounted for 30% of QYC's annual net sales
from electronic retailing.

EMPLOYEES

As of December 31, 1996, the Company had 16,400 cmployccs, excluding employees in managed operations. Of
these employees, 7,700 were associated with domestic cable communications, 5,500 were associated with electronic
retailing and 1,500 were associated with cellular telephone communications. Thc Company believes that its
relauonships with its employees are good. .

ITEM 2 PROPERTIES

Domestic Cable Communications

The principal physical assets of a cable communications system consist of a central receiving apparatus, distribution
cables, converters, regional customer service call ceriters and local business offices. The Company owns or leases
the receiving and distribution equipment of each system and owns or leases patcels of real property for the receiving
sites, regional customer service call centers and local business offices. The physical components of cable
communications systems require maintenance and periodic upgrading and rebuilding to keep pace with technological
advances. A significant number of the Company's systems will be upgraded or rebuilt over the next several years.

Cellular Communications

The principal physical assets of a cellular telephone communications system include cell sites and central switching

equipment. The Company primarily leases its sites used for its transmission facilities, retail stores and its
administrative offices. Thc physical components of a cellular telephone communications system require maintenance
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m.arketing, launch and equipment purchase support. QVC will continue to recruit additional Program Carriers and

seek to enlarge its audience.

Legislation and Regulation

The FCC does not directly regulate the content or transmission of programming services like those offered by QVC.
The FCC does, however, exercise regulatory authority over the satellites and uplink facilities which transmit

programming services such as those provided by QVC. The FCC has granted, subject to periodic reviews, permanent
licenses to QVC for its uplink facilities (and for backup equipment of certain of these facilities) at sufficient power

levels for transmission of QVC. Regarding the satellites from which QVC obtains transponder capacity, the FCC

presently exercises licensing authority but does not regulate the rates, terms or conditions of service provided by
these facilities. Pursuant to its residual statutory authority, the FCC could, however, alter the regulatory obligations

applicable to satellite service providers.

Competition

QVC operates in a highly competitive environment. As a general merchandise retailer, QVC competes for consumer

expenditures and interest with the entire retail industry, including department, discount, warehouse and specialty
stores, mail order and other direct sellers, shopping center and mall tenants and conventional free-standing stores,

many of which are connected in chain or franchise systems. On television, it is also in competition with other
satellite-transmitted programs for channel space and viewer loyalty. QVC believes that, at the present time, most

program Carriers are not willing to devote more than two channels to televised shopping and may allocate only one
until digital compression is utilized on a large-scale basis several years in the future. Many systems have limited

channel capacity and may be precluded from adding any new programs at the present time. The development and
utilization of digital compression is expected to provide Program Carriers with greater channel capacity thereby

increasing the opportunity for QVC, in addition to other home shopping programs, to be distributed on additional

channels.

Seasonality

QvC's business is seasonal in nature, with its major selling season during the last quarter of the calendar year. Net
revenue for the fourth quarter of the year ended December 31, 1996 accounted for 30% of QVC's annual net sales

from electronic retailing.

EMPLOYEES

As of December 31, 1996, the Company had 16,400 employees, excluding employees in managed operations. Of

these employees, 7,700 were associated with domestic cable communications, 5,500 were associated with electronic

retailing and 1,500 were associated with cellular telephone communications. The Company believes that its

relationships with its employees are good..

ITEM 2 PROPERTIES

Domestic Cable Communications

The principal physical assets of a cable communications system consist of a central receiving apparatus, distribution
cables, converters, regional customer service call centers and local business offices. The Company owns or leases

the receiving and distribution equipment of each system and owns or leases parcels of real property for the receiving

sites, regional customer service call centers and local business offices. The physical components of cable
communications systems require maintenance and periodic upgrading and rebuilding to keep pace with technological

advances. A significant number of the Company's systems will be upgraded or rebuilt over the next several years.

Cellular Communications

The principal physical assets of a cellular telephone communications system include cell sites and central switching

equipment. The Company primarily leases its sites used for its transmission facilities, retail stores and its
administrative offices. The physical components of a cellular telephone communicationssystem require maintenance
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and upgrading to keep pace with technological advances. It is anticipated that digital capability will be added to the

Company's system beginning in 1997.

Electronic Retailing

The principal physical assets of the Company's electronic retailing operations consist of television studios,

telecommunications centers, local business offices and various product warehouses and distribution centers. The

Company, through QVC, owns the majority of these assets. The physical components of electronic retailing

operations require maintenance and periodic upgrading and rebuilding to keep pace with technological advances

QVC's warehousing and distribution facilities will be upgraded or rebuilt over the next several years.

The Company's management believes that substantially all of its physical assets are in good operating condition.

ITEM 3 LEGAL PROCEEDINGS

The Company is not party to litigation which, in the opinion of the Company's management, will have a material

adverse effect on the Company's financial position, results of operations or liquidity.

ITEM 4 SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

At a Special Meeting of Shareholders on November 7, 1996, the shareholders approved the following proposal:

To issue Comcast Class A Special Common Stock in the Merger of The E.W. Scripps Company with and into

the Company.

Class of Stock
Class A
Class B

For
21315,706

131,793,750

~Aainst
90,737

Abstain

48, 151

ITEM 4A EXECUTIVE OFFICERS OF THE REGISTRANT

The current term of office of each of the officers expires at the first meeting of the Board of Directors of the

Company following the next Annual Meeting of Shareholders, presently scheduled to be held in June 1997, or as

soon thereafter as each of their successors is duly elected and qualified.

The following table sets forth certain information concerning the principal executive officers of the Company,

including their ages, positions and tenure as of February 1, 1997:

Name

Officer

~Ae Since Position with the Com an

Ralph J. Roberts 76 1969 Chairman of the Board of Directors;
Director

Julian A. Brodsky 63 1969 Vice Chairman of the Board of
Directors; Director

Brian L. Roberts

Lawrence S. Smith

John R. Alchin

Stanley L. Wang

37

49

48

56

1986

1988

1981

President; Director

Executive Vice President

Senior Vice President; Treasurer

Senior Vice President; General

Counsel; Secretary
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andupgradingtokeeppacewithtechnologicaladvances. It is anticipated that digital capability will be added to the

Company's system beginning in 1997.

F_ectronic Retailing

The principal physical assets of the Company's electronic retailing operations consist of television studios,
telecommunications centers, local business offices and various product warehouses and distribution centers. The

Company, through QVC, owns the majority of these assets. The physical components of electronic retailing

operations require maintenance and periodic upgrading and rebuilding to keep pace with technological advances.
QVC's warehousing and distribution facilities will be upgraded or rebuilt over the next several years.

The Company's management believes that substantially all of its physical assets are in good operating condition.

ITEM 3 LEGAL PROCEEDINGS

The Company is not party to litigation which, in the opinion of the Company's management, will have a material
adverse effect on the Company's financial position, results of operations or liquidity.

ITEM 4 SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

At a Special Meeting of Shareholders on November 7. 1996, the shareholders approved the following proposal:

To issue Comcast Class A Special Common Stock in the Merger of The E.W. Scripps Company with and into

the Company.

Class of Stock For _ Abstain
Class A 21,215,706 90,737 48,151

Class B 131,793,750

ITEM 4A EXECUTIVE OFFICERS OF THE REGISTRANT

The current term of office of each of the officers expires at the first meeting of the Board of Directors of the

Company following the next Annual Meeting of Shareholders, presently scheduled to be held in June 1997, or as
soon thereafter as each of their successors is duly elected and qualified.

The following table sets forth certain information concerning the principal executive officers of the Company,

including their ages, positions and tenure as of February I, 1997:

Name Age

Officer

Since Position with the Company

Ralph J. Roberts 76 1969 Chairman of the Board of Directors;

Director

Julian A. Brodsky 63 1969 Vice Chairman of the Board of

Directors; Director

Brian L. Roberts 37 1986 President; Director

Lawrence S. Smith 49 1988 Executive Vice President

John R. Aichin 48 1_)0 Senior Vice President; Treasurer

Stanley L. Wang 56 1981 Senior Vice President; General

Counsel; Secretary
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Ralph J. Roberts has served as a Director and Chairtnan of the Board of Directors of the Company for more than
five years. Mr. Roberts has been the President and a Director of Sural Corporation, a privately-held investment

company ("Sural"), thc Company's largest shareholder, for more than five years. Mr. Roberts devotes a major portion
of his time to thc business and affairs of the Company. As of December 31, 1996, the shares of the Company owned
by Sural constitute 80.6% of the voting power of the two classes of the Company's voting common stock combined.
Mr. Roberts currently has voting control of Sural. Mr. Roberts is also a Director of Comcast UK Cable Partners
Limited and Storer Communications, Inc.

Julian A. Brodsky has served as a Director and Vice Chairman of the Board of Directors for more than five years.
Mr. Brodsky presently serves as the Treasurer and a Director of Sural. Mr. Brodsky devotes a major portion of his
time to the business and affairs of the Company. Mr. Brodsky is also a Director of Comcast UK Cable Partners
Limited, Storer Communications, Inc. and RBB Fund, Inc.

Brian L. Roberts has served as President of the Company and as a Director for more than five years. Mr. Roberts
presently serves as Vice President and a Director of Sural. Mr. Roberts devotes a major portion of his time to the
business and affairs of thc Company. Mr. Roberts is also a Director of Teleport Communications Group, Inc. ,
Comcast UK Cable Partners Limited and Storer Communications, Inc. He is a son of Ralph J. Roberts.

Lawrence S. Smith was named Executive Vice President of the'Company in December 1995.Prior to that time, Mr.
Smith served as Senior Vice President of the Company for more than five years. Mr. Smith is the Principal
Accounting Officer of the Company. Mr. Smith is a Director of Tclcport Communications Group, Inc. and Comcast
UK Cable Partners Limited and is a Partnership Board Representative of Sprint Spectrum Holding Company, L,P.

John R. Alchin has served as Treasurer and Senior Vice Prcsidcnt of the Company for more than five years.
Mr. Alchin is the Principal Financial Officer of the Company. Mr. Alchin is a Director of Comcast UK Cable
Partners Limited.

Stanley L. Wang has served as Senior Vice President, Secretary and General Counsel of the Company for more than

five years. Mr. Wang is a Director of Storer Communications, Inc.
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Ralph J. Roberts has served as a Director and Chairman of the Board of Directors of the Company for more than

five years. Mr. Roberts has been the President and a Director of Sural Corporation, a privately-held investment

company ("Sural"), the Company's largest shareholder, for more than five years. Mr. Roberts devotes a major portion
of his time to the business and affairs of the Company. As of December 31, 1996, the shares of the Company owned

by Sural constitute 80.6% of the voting power of the two classes of the Company's voting common stock combined.
Mr. Roberts currently has voting control of Sural. Mr. Roberts is also a Director of Comcast UK Cable Partners

Limited and Storer Communications, Inc.

Julian A. Brodsky has served as a Director and Vice Chairman of the Board of Directors for more than five years.

Mr. Brodsky presently serves as the Treasurer and a Director of Sural. Mr. Brodsky devotes a major portion of his
time to the business and affairs of the Company. Mr. Brodsky is also a Director of Comcast OK Cable Partners

Limited, Storer Communications, Inc_ and RBB Fund, Inc.

Brian L. Roberts has served as President of the Company and as a Director for more than five years. Mr. Roberts

presently serves as Vice President and a Director of Sural. Mr. Roberts devotes a major portion of his time to the
business and affairs of the Company. Mr. Roberts is also a Director of Teleport Communications Group, Inc.,

Comcast UK Cable Partners Limited and Storer Communications, Inc. He is a son of Ralph J. Roberts.

Lawrence S. Smith was named Executive Vice President of the'Company in December 1995. Prior to that time, Mr.

Smith served as Senior Vice President of the Company for more than five years. Mr. Smith is the Principal

Accounting Officer of the Company. Mr. Smith is a Director of Teleport Communications Group, Inc. and Comcast
UK Cable Partners Limited and is a Partnership Board Representative of Sprint Spectrum Holding Company, L.P.

John IL Alchin has served as Treasurer and Senior Vice President of the Company for more than five years.

Mr. Alchin is the Principal Financial Officer of the Company. Mr. Alchin is a Director of Comcast UK Cable

Partners Limited.

Stanley L. Wang has served as Senior Vice President, Secretary and General Counsel of the Company for more than

five years. Mr. Wang is a Director of Storer Communications, Inc.
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PART II

ITEM 5 MARKET FOR THE REGISTRANTS COMMON E UITY AND RELATED STOCKHOLDER
MA

IDLERS

The Class A Special Common Stock and Class A Common Stock of the Company are traded in the over-the-counter
market and are included on Nasdaq under the symbols CMCSK and CMCSA, respectively. There is no established
public trading market for the Class B Common Stock of the Company. The Class B Common Stock is convertible,
on a share for share basis, into Class A Special or Class A Common Stock. The following table sets forth, for the
indicated periods, the closing price range of the Class A Special and Class A Common Stock as furnished by Nasdaq

~Hi h

Class A
S ial

~Hi h

Class A

1996
First Quarter. . .
Second Quarter .
Third Quarter
Fourth Quarter

$21 1/16
18 3/4
18 3/8

17 7/8

$17 1/2

16 I/4
13 7/8
14 5/8

$20 5/8
18 7/8
18 1/4

17 3/4

$17 1/4

16 5/16
13 7/8

14 1/4

1995
First Quarter. . .
Second Quarter .
Third Quarter
Fourth Quarter

$16 5/16
19 1/16
22
20 5/8

$14 9/16 $16 3/8 $14 3/8
14 18 7/8 13 3/4
18 5/8 22 1/8 18 9/16
16 5/8 20 7/16 16 1/2

The Company began paying quarterly cash dividends on its Class A Common Stock in 1977. Since 1978, the
Company has paid equal dividends on shares of both the Class A Common Stock and the Class B Common Stock.
Since December 1986, when the Class A Special Common Stock was issued, the Company has paid equal dividends
on shares of the Class A Special, Class A and Class B Common Stock. The Company declared dividends of $.0933
for each of the years ended December 31, 1996 and 1995 on shares of Class A Special, Class A and Class B
Common Stock. The declaration and payment of future dividends and their amount depend upon the results of
operations, financial condition and capital needs of the Company, contractual restrictions of the Company and its
subsidiaries and other factors.

The holders of the Class A Special Common Stock are not entitled to vote in the election of directors or otherwise,
except where class voting is required by applicable law, in which case, each holder of Class A Special. Common
Stock shall be entitled to one vote per share. Each holder of Class A Common Stock has one vote per share and each
holder of Class B Common Stock has 15 votes per share. Under applicable law, holders of Class A Special Common
Stock have voting rights in the event of certain amendments to the Articles of Incorporation and certain mergers and
other fundamental corporate changes. In all other instances, including the election of directors, the Class A Common
Stock and the Class B Common Stock vote as one class. Neither the holders of Class A Common Stock nor the
holders of Class B Common Stock have cumulative voting rights.

As of February 1, 1997, there were 2,672 record holders of the Company's Class A Special Common Stock and
1,793 record holders of the Company's Class A Common Stock. Sural Corporation is the sole record holder of the
Company's Class B Common Stock.
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_rmM._.__A5MARKET FOR THE REGISTRANTS COMMON EQUITY AND RELATED STOCKHOLDER
MATTERS

The Class A Special Common Stock and Class A Common Stock of the Company are traded in the over-the-counter

market and are included on Nasdaq under the symbols CMCSK and CMCSA, respectively. There is no established

public wading market for the Class B Common Stock of the Company. The Class B Common Stock is convertible,
on a share for share basis, into Class A Special or Class A Common Stock. The following table sets forth, for the

indicated periods, the closing price range of the Class A Special and Class A Common Stock as furnished by Nasdaq.

Class A

Special Class A

Low _ Low .

1996

First Quarter ............
Second Quarter ..........

Third Quarter ...........

Fourth Quarter ..........

$21 1/16 $17 1/2 $20 5/8 $17 1/4
18 3/4 16 1/4 18 7/8 16 5/16

18 3/8 13 7/8 18 1/4 13 7/8

17 7/8 14 5/8 17 3/4 14 1/4

1995

FirstQuarter ............

Second Quarter ..........

Third Quarter ...........

FourthQuarter ..........

$16 5/16 $14 9/16 $16 3/8 $14 3/8

19 1/16 14 18 7/8 13 3/4

22 18 5/8 22 1/8 18 9/16

20 5/8 16 5/8 20 7/16 16 1/2

The Company began paying quarterly cash dividends on its Class A Common Stock in 1977. Since 1978, the

Company has paid equal dividends on shares of both the Class A Common Stock and the Class B Common Stock.

Since December 1986, when the Class A Special Common Stock was issued, the Company has paid equal dividends
on shares of the Class A Special, Class A and Class B Common Stock. The Company declared dividends of $.0933

for each of the years ended December 31, 1996 and 1995 on shares of Class A Special, Class A and Class B

Common Stock. The declaration and payment of future dividends and their amount depend upon the results of

• operations, financial condition and capital needs of the Company, contractual restrictions of the Company and its
subsidiaries and other factors.

The holders of the Class A Special Common Stock are not entided to vote in the election of directors or otherwise,

except where class voting is required by applicable law, in which case, each holder of Class A Special .Common

Stock shall be entitled to one vote per share. Each holder of Class A Common Stock has one vote per share and each

holder of Class B Common Stock has 15 votes per share. Under applicable law, holders of Class A Special Common

Stock have voting rights in the event of certain amendments to the Articles of Incorporation and certain mergers and

other fundamental corporate changes. In all other instances, including the election of directors, the Class A Common
Stock and the Class B Common Stock vote as one class. Neither the holders of Class A Common Stock nor the

holders of Class B Common Stock have cumulative voting rights.

As of February 1, 1997, there were 2,672 record holders of the Company's Class A Special Common Stock and

1,793 record holders of the Company's Class A Common Stock. Sural Corporation is the sole record holder of the
Company's Class B Common Stock.
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ITEM 6 SELECTED FINANCIAL DATA
Year Ended December 31,

~1996 I ~1995 I ~1994 I ~1993 6
{Dollars in millions, except per share data)

Statement of Operations Data:

~1992 6

Revenues
Operating income. . . . . . . . . . . . .
Equity in net losses of affiliates. . .
Loss before extraordinary items

and cumulative effect of
accounting changes

Extraordinary items
Cumulative effect of accounting

changes (2)
Net loss
Loss per share before extraordinary

items and cumulative effect of
accounting changes (3). . . . . . . .

Extraordinary items per share (3) . .
Cumulative effect of accounting

changes per share (3). . . . . . . . .
Net loss per share (3). . . . . . . . . .
Cash dividends

declared per share (3). . . . . . . . .
Balance Sheet Data:

At year end:
Total assets .
Working capital (deficiency). . . .
Long-term debt . . . . . . . . . . . . .
Stockholders' equity (deficiency) .

Supplementary Financial Data:

Operating income before
depreciation and amortization {4) .

Net cash provided by
operating activities (5)

$4,038.4
508.9
144.8

(52.5)
(I 0)

(53.5)

{.21)

(.21)

.0933

12,088.6
40.9

7, 102.7
551.6

1,207.2

799.6

$3,362.9
329.8
86.6

(37.8)
(6.1)

(43.9)

{.16)
(.02)

( 18)

9,580.3
531.6

6,943.8
(827.7)

1,018.8

520.7

$1,375.3
239.8
40.9

(75.3)
(1 1.7)

(87.0)

(.32)
{.05)

(.37)

.0933

6,763.0
(52.1)

4,810.5
(726.8)

576.3

369.1

$1,338.2
264.9
28.9

(98.9)
(17.6)

(742.7)
(859.2)

(46)
(.08)

(3.47)
(4.01)

.0933

4,948.3
176.6

4, 154.8
(870.5)

606.4

345.9

$900.3
165.1
104.3

(217.9)
(52.3)

(270.2)

(1.08)
( 26)

(1.34)

.0933

4,271.9
36.9

3,973.5
(181.6)

397.2

252.3

(1) See "Management's Discussion and Analysis of Financial Condition and Results of Operations" for a discussion of events
which affect the comparability of the information reflected in the above selected financial data.

(2) Primarily represents the cumulative effect of the adoption of Statement of Financial Accounting Standards No. 109,
"Accounting for Income Taxes, " effective January I, 1993.

(3) As adjusted for the Company's three-for-two stock'split effective February 2, 1994.
(4) Operating income before depreciation and amortization is commonly referred to in the Company's businesses as

"operating cash flow. "Operating cash flow is a measure of a company's ability to generate cash to service its obligations,
including debt service obligations, and to finance capital and other expenditures. In part due to the capital intensive nature

of the Company's businesses and the resulting significant level of non-cash depreciation and amortization expense,
operating cash flow is frequently used as one of the bases for comparing businesses in the Company's industries.

Operating cash flow does not purport to represent net income or net cash provided by operating activities, as those terms
are defined under generally accepted accounting principles, and should not be considered as an alternative to such
measurements as an indicator of the Company's performance.

(5) Represents net cash provided by operating activities as presented in the Company's consolidated statement of cash flows.

(6) Comparability of the information presented for the years ended December 31, 1993 and 1992 is affected by the
Company's acquisition of A%'ACS, Inc., the Non-Wireline cellular telephone system serving the Philadelphia MSA, from
Metromedia Company in March 1992 and the split-off of Storer Communications, Inc. ("Storer" ) between the Company
and Storer's other shareholder in December 1992. Prior to December 1992, the Company had a 50% interest in Storer
which was accounted for under the equity method.
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ITEM 6 SE! .ECTED FINANCIAL DATA

1996fl)
Year Ended December 3I,

(Dollarsinmillions,exceptper sharedata)

1992

Statement of Operations Data:

$4,038.4 $3,362.9 $1,375.3 $1,338.2 $900.3
Revenues ..................
Operating income ............. 508.9 329.8 239.8 264.9 165.1

Equity in net losses of affiliates .. • 144.8 86.6 40.9 28.9 104.3

Loss before extraordinary itcms

and cumulative effect of
accounting changes .......... (52.5) (37.8) (75.3) (98.9) (217.9)

Extraordinary items ........... (1.0) (6.1) (! 1.7) (17.6) (52.3)

Cumulative effect of accounting (742.7)
changes (2) ................

Net loss ................... (53.5) (43.9) (87.0) (859.2) (270.2)

Loss per share before extraordinary
items and cumulative effect of
accounting changes (3) ........ (.21 ) (. 16) (.32) (.46) (1.08)

Extraordinary items per share (3) . . (.02) (.05) (.08) (.26)

Cumulative effect of accounting (3.47)
changes per share (3) ......... (1.34)

Net loss per share (3) .......... (.21) (.18) (.37) (4.01)

Cash dividends
declared per share (3) .......... 0933 .0933 .0933 .0933 .0933

Balance Sheet Data:

At year end:
Total assets ................ 12,088.6 9,580.3 6,763.0 4,948.3 4,271.9

Working capital (deficiency) .... 40.9 53 i .6 (52.1) 176.6 36.9

Long-term debt ............. 7,102.7 6,943.8 4,8 !0.5 4,154.8 3,973.5
Stockholders' equity (deficiency) . 55 !.6 (827.7) (726.8) (870.5) (I 81.6)

Supplementary Financial Data:

Operating income before
depreciation and amortization (4). 1,207.2 1,018.8 576.3 606.4 397.2

Net cash provided by
operating activities (5) ........ 799.6 520.7 369.1 345.9 252.3

(1) See "Management's Discussion and Analysis of Financial Condition and Results of Operations" for a discussion of events
which affect the comparability of the information reflected in the above selected financial data.

(2) Primarily represents the cumulative effect of the adoption of Statement of Financial Accounting Standards No. 109,

"Accounting for Income Taxes," effective January 1, 1993.

(3) As adjusted for the Company's three-for-two stock'split effective February 2, 1994.
(4) Operating income before depreciation and amortization is commonly referred to in the Company's businesses as

"operating cash flow," Operating cash flow is a measure of a company's ability to generate cash to service its obligations,
including debt service obligations, and to finance capital and other expenditures. In part due to the capital intensive nature

of the Company's businesses and the resulting significant level of non-cash depreciation and amortization expense,
operating cash flow is frequently used as one of the bases for comparing businesses in the Company's industries.

Operating cash flow does not purport to represent net income or net cash provided by operating activities, as those terms
are defined under generally accepted accounting principles, and should not be considered as an alternative to such

measurements as an indicator of the Company's performance.
(5) Represents net cash provided, by operating activities as presented in the Company's consolidated statement of cash flows.
(6) Comparability of the information presented for the years ended December 31, 1993 and 1992 is affected by the

Company's acquisition of AWACS, Inc., the Non-Wireline cellular telephone system serving the Philadelphia MSA, from
Metromedia Company in March 1992 and the split-off of Storer Communications, Inc. ('Storer') between _e Company
and Storer's other shareholder in December 1992. Prior to December 1992, the Company had a 50% interest in Storer

which was accounted for under the equity method.
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ITEM 7 MANAGEMENT'S DISCUSSION AND ANALYSIS OF RNANCIAL CONDITION AND
RESULTS OF OPERATIONS

Overview

The Company has experienced significant growth in recent years through both strategic acquisitions arid growth in
its existing businesses. The Company has historically met its cash needs for operations through its cash flows from
operating activities. Cash requirements for acquisitions and capital expenditu'res have been provided through the
Company's financing activities and sales of long-term investments, as well as its existing cash, cash equivalents and
short-term investments.

General Develo ments of Business

E! Entertainment

As of December 31, 1996, the Company owned a 10.4% interest in E! Entertainment Television, Inc. ("E!
Entertainment" ), an entertainment programming service that currently is distributed to more than 42 million
subscribers. The Company has the right, by virtue of various agreements among the shareholders of E!Entertainment,
to purchase an additional 58.4% interest in E! Entertainment from Time Warner, Inc. ("Time Warner" ) for $321.1
million. In January 1997, the Company and The Walt Disney Company ("Disney" ) entered into an agreement to form
a new limited liability company ("Newco") that will be owned 50.1% by the Company and 49.9% by Disney.
Pursuant to the agreement, the Company will contribute to Newco its 10.4% interest in E! Entertainment, the right
to exercise its option to purchase the Time Warner interest and $132.3 million in cash. Disney will contribute to
Newco $188.8 million in cash: Newco will use the cash contributed by the Company and Disney to purchase the
Time Warner interest. Following such purchase, Newco will own a 68.8% interest in E!Entertainment. To fund the
cash portion of its contribution, the Company will borrow $132.3 million from Disney in the form of two 10-year,
7% notes (the "Disney Notes" ). These transactions (collectively, the "E!Acquisition" ) are expected to close in the
first quarter of 1997, subject to regulatory approval and certain other conditions.

Seripps Cable

In November 1996, the Company acquired the cable television operations ("Scripps Cable" ) of The E.W. Scripps
Company in exchange for 93.048 million shares of the Company's Class A Special Common Stock, par value $1.00
per share (the "Class A Special Common Stock"), valued at $1.552 billion (the "Scripps Acquisition" ).Scripps Cable
passed more than 1.3 million homes and served more than 800,000 subscribers as of December 31, 1996, with 60%
of its subscribers located in Sacramento, California and Chattanooga and Knoxville, Tennessee. The Company has
accounted for the Scripps Acquisition under the purchase method and Scripps Cable was consolidated with the
Company effective November 1, 1996.

Comcast-Spectacor

In July 1996, the Company completed its acquisition (the "Sports Venture Acquisition" ) of a 66% interest in the
Philadelphia Flyers Limited Partnership, a Pennsylvania limited partnership ("PFLP"), the assets of which, after
giving effect to the Sports Venture Acquisition, consist of (i) the National Basketball Association ("NBA") franchise
to own and operate the Philadelphia 76ers basketball team and related assets (the "Sixers"), (ii) the National Hockey
League ("NHL") franchise to own and operate the Philadelphia Flyers hockey team and related assets, and (iii) two
adjacent arenas, leasehold interests in and development rights related to the land underlying the arenas and other
adjacent parcels of land located in Philadelphia, Pennsylvania (collectively, the "Arenas" ). Concurrent with the
completion of the Sports Venture Acquisition, PFLP was renamed Comcast Spectacor, L.P. ("Comcast-Spectacor").

The Sports Venture Acquisition was completed in two steps. In April 1996, the Company purchased the Sixers for
$125.0 million in cash plus assumed net liabilities of $11.0 million through a partnership controlled by the Company.
To complete the Sports Venture Acquisition, in July 1996, the Company contributed its interest in the Sixers,
exchanged approximately 3.5 million shares of the Company's Class A Special Common Stock and 6,370 shares of
the Company's newly issued 5% Series A Convertible Preferred Stock (the "Preferred Stock"), and paid $15.0 million
in cash for its current interest in Comcast-S pectacor. The remaining 34% interest in Comcast-Spectacor is owned
by a group, including the former majority owner of PFLP, who also manages Comcast-Spectacor (the "Minority
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ITEM7 MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

"Overview

The Company has experienced significant growth in recent years through both strategic acquisitions and growth in
its existing businesses. The Company has historically met its cash needs for operations through its cash flows from

operating activities. Cash requirements for acquisitions and capital expenditures have been provided through the

Company's financing activities and sales of long-term investments, as well as its existing cash, cash equivalents and
short-term investments.

General Developments of Business

E! Entertainment

As of December 31, 1996, the Company owned a 10.4% interest in E! Entertainment Television, Inc. ("E!
Entertainment"), an entertainment programming service that currently is distributed to more than 42 million

subscribers. The Company has the right, by virtue of various agreements among the shareholders of Et Entertainment,

to purchase an additional 58.4% interest in E! Entertainment from Time Warner, Inc. ("Time Warner") for $321.1

million. In January 1997, the Company and The Walt Disney Company ("Disney") entered into an agreement to form

a new limited liability company ("Newco") that will be owned 50.1% by the Company and 49.9% by Disney.

Pursuant to the agreement, the Company will contribute to Newco its 10.4% interest in E! Entertainment, the right
to exercise its option to purchase the Time Warner interest and $132.3 million in cash. Disney will contribute to

Newco $188.8 million in cash" Newco will use the cash contributed by the Company and Disney to purchase the
Time Warner interest. Following such purchase, Newco will own a 68.8% interest in E! Entertainment. To fund the

cash portion of its contribution, the Company will borrow $132.3 million from Disney in the form of two 10-year,
7% notes (the "Disney Notes"). These transactions (collectively, the "E! Acquisi_i0n") are expected to close in the

first quarter of 1997, subject to regulatory approval and certain other conditions.

Scripps Cable

In November 1996, the Company acquired the cable television operations ("Scripps Cable") of The E.W. Scripps
Company in exchange for 93.048 million shares of the Company's Class A Special Common Stock, par value $1.00

per share (the "Class A Special Common Stock"), valued at $ !.552 billion (the "Scripps Acquisition"). Scripps Cable
passed more than 1.3 million homes and served more than 800,000 subscribers as of December 3 I, 1996, with 60%

of its subscribers located in Sacramento, California and Chattanooga and Knoxville, Tennessee. The Company has

accounted for the Scripps Acquisition under the purchase method and Scripps Cable was consolidated with the
Company effective November 1, 1996.

Contco_t-Spectacor

In July 1996, the Company completed its acquisition (the "Sports Venture Acquisition") of a 66% interest in the

Philadelphia Flyers Limited Partnership, a Pennsylvania limited partnership ("PFLP"), the assets of which, after

giving effect to the Sports Venture Acquisition, consist of (i) the National Basketball Association ("NBA") franchise

to own and operate the Philadelphia 76ers basketball team and related assets (the "Sixers"), (ii) the Nadonal Hockey
League ("NHL") franchise to own and operate the Philadelphia Flyers hockey team and related assets, and (iii) two

adjacent arenas, leasehold interests in and development rights related to the land underlying the arenas and other

adjacent parcels of land located in Philadelphia, Pennsylvania (collectively, the "Arenas"). Concurrent with the

completion of the Sports Venture Acquisition, PFLP was renamed Comcast Spectator, L.P. ("Comcast-Spectacor").

The Sports Venture Acquisition was completed in two steps. In April 1996, the Company purchased the Sixers for

$125.0 million in cash plus assumed net liabilities of $ l 1.0 million through a partnership controlled by the Company.
To complete the Sports Venture Acquisition, in July 1996, the Company contributed its interest in the Sixers,

exchanged approximately 3.5 million shares of the Company's Class A Special Common Stock and 6,370 shares of

the Company's newly issued 5% Series A Convertible Preferred Stock (the "Preferred Stock"), and paid $15.0 million

in cash for its current interest in Comcast-Spectacor. The remaining 34% interest in Comeast-Spectacor is owned

by a group, including the former majority owner of PFLP, who also manages Comcast-Speetacor (the "Minority
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Group" ). In connection with the Sports Venture Acquisition, Comcast-Spectacor assumed the outstanding liabilities

relating to the Sixers and the Arenas, including a mortgage obligation of $155.0 million. The Company accounts for

its interest in Comcast-Spectacor under the equity method.

Sprint Spectrum

The Company, Tele-Communications, Inc. ("TCI"), Cox Communications, Inc. ("Cox," and together with the

Company and TCI, the "Cable Parents" ) and Sprint Corporation ("Sprint,
" and together with the Cable Parents, the

"Parents" ), and certain subsidiaries of the Parents (the "Partner Subsidiaries" ) engage in the wireless communications

business through a limited partnership known as "Sprint Spectrum, " a development stage enterprise. The Company

owns 15% of Sprint Spectrum and accounts for its investment in Sprint Spectrum under the equity method.

Sprint Spectrum was the successful bidder for 29 personal communications services ("PCS") licenses in the auction

conducted by the Federal Communications Commission ("FCC") from December 1994 through mid-March 1995.

The purchase price for the licenses was $2.11 billion, all of which has been paid to the FCC. In addition, Sprint

Spectrum has invested, and may continue to invest, in other entities that hold PCS licenses, may acquire PCS licenses

in future FCC auctions or from other license holders and may affiliate with other license holders.

Repurchase Program

Concurrent with the announcement of the Scripps Acquisition in October 1995, the Company announced that its

Board of Directors authorized a market repurchase program (the "Repurchase Program" ) pursuant to which the

Company may purchase, at such times and on such terms as it deems appropriate, up to $500.0 million of its

outstanding common stock, subject to certain restrictions and market conditions. During the years ended December

31, 1996 and 1995, the Company repurchased 10.5 million shares and 680,000 shares, respectively, of its common

stock for aggregate consideration of $180.0 million and $12.4 million, respectively, pursuant to the Repurchase

Program. During January 1997, the Company repurchased an additional 450,000 shares of its common stock for

aggregate consideration of $7.6 million. The Repurchase Program will terminate in May 1997.

QVC

In February 1995, the Company and TCI acquired all of the outstanding stock of QVC, Inc. and its subsidiaries

("QVC") not previously owned by them (approximately 65% of such shares on a fully diluted basis) for $46, in cash,

per share (the "QVC Acquisition" ), representing a total cost of approximately $1.4 billion. The QVC Acquisition,

including the exercise of certain warrants held by the Company, was financed with cash contributions from the

Company and TCI of $296.3 million and $6.6 million, respectively, borrowings of $1.1 billion under a $1.2 billion

QVC credit facility and existing cash and cash equivalents held by QVC. Following the acquisition, the Company

and TCI owned, . through their respective subsidiaries, 57.45% and 42.55%, respectively, of QVC. The Company,

through a management agreement, is responsible for the day to day operations of QVC. The Company has accounted

for the QVC Acquisition under the purchase method and QVC was consolidated with the Company effective

February 1, 1995.

Naclean Hunter

In December 1994, the Company, through Comcast MHCP Holdings, L.L.C. (the "LLC"), acquired the US cable

television and alternate access operations of Maclean Hunter Limited ("Maclean Hunter" ) from Rogers

Communications Inc. and all of the outstanding shares of Barden Communications, Inc. (collectively, such

acquisitions are referred to as the "Maclean Hunter Acquisition" ) for approximately $1.2 billion in cash. The

Company and the California Public Employees' Retirement System ("CalPERS") invested $305.6 million and $250.0
million, respectively, in the LLC, which is owned 55% by a wholly owned subsidiary of the Company and 4590 by

CalPERS, and is managed by the Company. The balance of the Maclean Hunter Acquisition was financed through

borrowings under a credit facility of a wholly owned subsidiaiy of the LLC. The Company has accounted for the

Maclean Hunter Acquisition under the purchase method and Maclean Hunter was consolidated with the Company

effective December 22, 1994.
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Group").In connection with the Sports Venture Acquisition, Comcast-Spectacor assumed the outstanding liabilities

relating to the Sixers and the Arenas, including a mortgage obligation of $155.0 million. The Company accounts for

its interest in Comcast-Spectacor under the equity method.

SprintSpectrum

The Company, Tele-Communications, Inc. ("TO"), Cox Communications, Inc. ("Cox," and together with the
Company and TCI, the "Cable Parents") and Sprint Corporation ("Sprint," and together with the Cable Parents, the

"Parents"), and certain subsidiaries of the Parents (the "Partner Subsidiaries") engage in the wireless communications
business through a limited partnership known as "Sprint Spectrum," a development stage enterprise. The Company

owns 15% of Sprint Spectrum and accounts for its investment in Sprint Spectrum under the equity method.

Sprint Spectrum was the successful bidder for 29 personal communications services CPCS") licenses in the auction
conducted by the Federal Communications Commission ("FCC') from December 1994 through mid-March 1995.

The purchase price for the licenses was $2.11 billion, all of which has been paid to the FCC. In addition, Sprint

Spectrum has invested, and may continue to invest, in other entities that hold PCS licenses, may acquire PCS licenses
in future FCC auctions or from other license holders and may affiliate with other license holders.

Repurchase Program

Concurrent with the announcement of the Scripps Acquisition in October 1995, the Company announced that its

Board of Directors authorized a market repurchase program (the "Repurchase Program") pursuant to which the

Company may purchase, at such times and on such terms as it deems appropriate, up to $500.0 million of its
outstanding common stock, subject to certain restrictions and market conditions. During the years ended December

31, 1996 and 1995, the Company repurchased 10.5 million shares and 680,000 shares, respectively, of its common
stock for aggregate consideration of $180.0 million and $12.4 million, respectively, pursuant to the Repurchase

Program. During January 1997, the Company repurchased an additional 450,000 shares of its common stock for

aggregate consideration of $7.6 million. The Repurchase Program will terminate in May 1997.

QVC

In February 1995, the Company and TCI acquired all of the outstanding stock of QVC, Inc. and its subsidiaries
("QVC") not previously owned by them (approximately 65% of such shares on a fully diluted basis) for $46, in cash,

per share (the "QVC Acquisition'), representing a total cost of approximately $1.4 billion. The QVC Acquisition,
including the exercise of certain warrants held by the Company, was financed with cash contributions from the

Company and TCI of $296.3 million and $6.6 million, respectively, borrowings of $1.1 billion under a $1.2 billion
QVC credit facility and existing cash and cash equivalents held by QVC. Following the acquisition, the Company

and TCI owned, through their respective subsidiaries, 57.45% and 42.55%, respectively, of QVC. The Company,

through a management agreement, is responsible for the day to day operations of QVC. The Company has accounted

for the QVC Acquisition under the purchase method and QVC was consolidated with the Company effective

February I, 1995.

Maclean Hunter

In December 1994, the Company, through Comeast MHCP Holdings, L.L.C. (the "LLC"), acquired the US cable

television and alternate access operations of Maclean Hunter Limited ("Maclean Hunter") from Rogers
Communications Inc. and all of the outstanding shares of Barden Communications, Inc. (collectively, such

acquisitions are referred to as the "Maclean Hunter Acquisition") for approximately $1.2 billion in cash. The

Company and the California Public Employee.s' Retirement System ("CalPERS") invested $305.6 million and $250.0
million, respectively, in the LLC, which is owned 55% by a wholly owned subsidiary of the Company and 45% by

CalPERS, and is managed by the Company. The balance of the Maclean Hunter Acquisition was financed through
borrowings under a credit facility of a wholly owned subsidiary of the LLC. The Company has accounted for the

Maelean Hunter Acquisition under the purchase method and Maelean Hunter was consolidated with the Company
effective December 22, 1994.
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Li uidit and Ca ital Resources

Cash, Cash Equivalents and Short-term Invc'stmc'nts

The Company has traditionally maintained significant levels of cash, cash equivalents and short-term investments
to meet its short-term liquidity requirements. Cash, cash equivalents and short-term investments as of December 31,
1996 and 1995 were $539.6 million and $9 10.1 million, respectively. As of December 31, 1996, $376.8 million of
the Company's cash, cash equivalents and short-term investments is restricted to use by subsidiaries of the Company
under contractual or other arrangements, including $213.7 million which is restricted to use by Comcast UK Cable
Partners Limited ("Comcast UK Cable" ), a consolidated subsidiary of the Company.

The Company's cash equivalents and short-term investments are recorded at cost which approximates their fair value.
As of December 31, 1996, the Company's short-term investments of $208.3 million include 1.27 million shares of
Time Warner common stock recorded at fair value of $47.4 million (sc.e "Investments" ). The remaining short-term
investments, of $160.9 million, had a weighted average maturity of approximately 10 months.

Accounts Receivable - Electronic Retailing

The Company has an agreement with an unrelated third party which provides for the sale and servicing of accounts
receivable relating to the Company's electronic retailing operations. The Company sold accounts receivable at face
value of $687.0 million and $530.2 million under this agreement in 1996 and 1995, respectively. The Company
remains obligated to repurchase uncollectible accounts pursuant to the recourse provisions of the agreement and is
required to maintain a specified percentage of all outstanding receivables under the program as a deposit with the
third party to secure its obligations under the agree. ment.

The uncollected balance of accounts receivable sold under this program was $317.7 million and $283. 1 million as
of December 31, 1996 and 1995, respectively, of which $284.5 million and $234.5 million, respectively, represent
deposits under the agreement, that are included in accounts receivable. Total recorded reserves relating to the possible
repurchase of uncollectible accounts was $73.2 million and $71.6 million as of December 31, 1996 and 1995,
respectively. The receivables sold under the program are considered, for financial reporting purposes, to be financial
instruments with off-balance sheet risk. The carrying value of accounts receivable, adjusted for the reserves described
above, approximates fair value as of December 31, 1996 and 1995.

Investments

Under the provisions of the Sprint Spectrum partnership agreement, the Partner Subsidiaries have committed to
contribute $4.2 billion in cash to Sprint Spectrum through 1999, of which the Company's share is $630.0 million.
Of this funding requirement, the Company has made total cash contributions to Sprint Spectrum of $452.8 million
through December 31, 1996and issued a $105.0 million guaranty on a portion of Sprint Spectrum's outstanding debt.
The Company anticipates that Sprint Spectrum's capital requirements over the next several years will be significant.
Requirements in excess of committed capital are planned to be funded by Sprint Spectrum through external financing,
including, but not limited to, vendor financing, bank financing and securities offered to the public. In August 1996,
Sprint Spectrum sold $750.0 million principal amount at maturity of Senior Notes and Senior Discount Notes due
in 2006 in a public offering. In October 1996, Sprint Spectrum closed three credit agreements which provided $2.0
billion in bank financing and $3.1 billion in vendor financing. The timing of the Company's remaining capital
contributions to Sprint Spectrum is dependent upon a number of factors, including Sprint Spectrum's working capital
requirements. The Company anticipates funding its remaining capital commitments to Sprint Spectrum through its
cash flows from operating activities, its existing cash, cash equivalents, short-term investments and lines of credit
or other external financing, or by a combination of these sources.

The Company held 693,000 shares of common stock of Nextel Communications, Inc. ("Nextel") as of December
31, 1995. In February 1996, in connection with certain preemptive rights of the Company under previously existing
agreements with Nextel, the Company purchased an additional 8.16 million shares of Nextel common stock at $12.25
per share, for a total cost of $99.9 million. During the years ended December 31, 1996 and 1995, the Company sold
5.6 million shares and 11.3 million shares, respectively, of Nextel common stock for $105.4 million and $212.6
million, respectively, and recognized pre-tax gains of $35.4 million and $36.2 million, respectively, as investment
income in its consolidated statement of operations. As of December 31, 1996, the Company held 3.3 million shares
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Liquidity and Capital Resources

Cash, Cash Equivalents and Short-term Investments

.°

The Company has traditionally maintained significant levels of cash, cash equivalents and short-term investments

to meet its short-term liquidity requirements. Cash, cash equivalents and short-term investments as of December 31,
1996 and 1995 were $539.6 million and $910.1 million, respectively. As of December 31, 1996, $376.8 million of

the Company's cash, cash equivalents and short-term investments is restricted to use by subsidiaries of the Company
under contractual or other arrangements, including $213.7 million which is restricted to use by Comcast UK Cable

Partners Limited ("Comcast UK Cable"), a consolidated subsidiary of the Company.

The Company's cash equivalents and short-term investments are recorded at cost which approximates their fair value.

As of December 31, 1996, the Company's short-term investments of $208.3 million include 1.27 million shares of

Time Warner common stock recorded at fair value of $47.4 million (see "Investments"). The remaining short-term
investments, of $160.9 million, had a weighted average maturity of approximately 10 months.

Accounts Receivable- Electronic Retailing

The Company has an agreement with an unrelated third party which provides for the sale and servicing of accounts
receivable relating to the Company's electronic retailing operations. The Company sold accounts receivable at face

value of $687.0 million and $530.2 million under this agreement in 1996 and 1995, respectively. The Company

remains obligated to repurchase uncollectible accounts pursuant to the recourse provisions of the agreement and is

required to maintain a specified percentage of all outstanding receivables under the program as a deposit with the
third party to secure its obligations under the agreement.

The uncollected balance of accounts receivable sold under this program was $317.7 million and $283.1 million as

of December 31, 1996 and 1995, respectively, of which $284.5 million and $234.5 million, respectively, represent
deposits under the agreement, that are included in accounts receivable. Total recorded reserves relating to the possible

repurchase of uncollectible accounts was $73.2 million and $71.6 million as of December 31, 1996 and 1995,

respectively. The receivables sold under the program are considered, for financial reporting purposes, to be financial

instruments with off-balance sheet risk. The carrying value of accounts receivable, adjusted for the reserves described
above, approximates fair value as of December 31, 1996 and 1995.

Investments

Under the provisions of the Sprint Spectrum partnership agreement, the Partner Subsidiaries have committed to

contribute $4.2 billion in cash to Sprint Spectrum through 1999, of which the Company's share is $630.0 million.

Of this funding requirement, the Company has made total cash contributions to Sprint Spectrum of $452.8 million

through December 31, 1996 and issued a $105.0 million guaranty on a portion of Sprint Spectrum's outstanding debt.

The Company anticipates that Sprint Spectrnm's capital requirements over the next several years will be significant.

Requirements in excess of committed capital are planned to be funded by Sprint Spectrum through external financing,

including, but not limited to, vendor financing, bank financing and securities offered to the public. In August 1996,
Sprint Spectrum sold $750.0 million principal amount at maturity of Senior Notes and Senior Discount Notes due

in 2006 in a public offering. In October 1996, Sprint Spectrum closed three credit agreements which provided $2.0

billion in bank financing and $3.1 billion in vendor financing. The timing of the Company's remaining capital

contributions to Sprint Spectrum is dependent upon a number of factors, including Sprint Spectrum's working capital

requirements. The Company anticipates funding its remaining capital commitments to Sprint Spectrum through its
cash flows from operating activities, its existing cash, cash equivalents, short-term investments and lines of credit

or other external financing, or by a combination of these sources.

The Company held 693,000 shares of common stock of Nextel Communications, Inc. CNextel") as of December

31, 1995. In February 1996, in connection with certain preemptive rights of the Company under previously existing
agreements with Nextel, the Company purchased an additional 8.16 million shares of Nextel common stock at $12.25

per share, for a total cost of $99.9 million. During the years ended December 31, 1996 and 1995, the Company sold
5.6 million shares and 11.3 million shares, respectively, of Nextel common stock for $105.4 million and $212.6

million, respectively, and recognized pre-tax gains of $35.4 million and $36.2 million, respectively, as investment
income in its consolidated statement of operations. As of December 31, 1996, the Company held 3.3 million shares
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of Nextcl common stock, classified as long-term investments available for sale. As of December 31, 1996, the
Company held options, which expire in September 1997, to acquirc an additional 25.0 million shares of Nextcl
common stock at $16 per share. These options are also classifie as long-term investmcnts available for sale. In
1997, the Company sold these options to Nextcl for $25.0 million.

The Company received 1.36 million shares of Time Warner common stock (thc "Time Warner Stock") in exchange
(the "Exchange" ) for all of thc shares of Turner Broadcasting System, Inc. ("TBS")stock (the "TBS Stock") held

by the Company as a result of the merger of Time Warner and TBS in October 1996. As a result of the Exchange,
the Company recognized a gain of $47.3 million in the fourth quarter of 1996, representing the difference between
the Company's historical cost basis in the TBS Stock of $8.9 million and the new basis for the Company's
investment in Time Warner Stock of $56.2 million, which was based on the closing price of the Time Warner Stock
on the merger date of $41.375 per share. In December 1996 and January 1997, the Company sold 92,500 shares and
1.27 million shares, respectively, of the Time Warner Stock, representing the Company's entire interest in Time
Warner, for $3.7 million and $48.6 million, respectively.

The Company does not have any additional significant contractual commitments with respect to any of its
investments. However, to thc extent the Company docs not fund its investecs' capital calls, it exposes itself to
dilution of its ownership interests. Thc Company continually evaluatcs its existing investments as well as new
invcstmcnt opportunities.

Investment Rights

Beginning in January 1998, the Company has the right to purchase the minority interests in Comcast-Spectacor from
the Minority Group for the Minority Group's pro rata portion of the fair market value (on a going concern basis as
determined by an appraisal process) of Comcast-Spectacor. The Minority Group also has the right (together with the
Company's right, the "Exit Rights" ) to require the Company to purchase its interests under the same terms. Thc
Company may pay the Minority Group for such interests in shares of thc Company's Class A Special Common
Stock, subject to certain restrictions. If the Minority Group exercises its Exit Rights and the Company elects not to
purchase their interest, the Company and thc Minority Group will usc their best efforts to sell Comcast-Spectacor.

Assuming consummation of the E! Acquisition, after the 18 month anniversary of the closing date of the E!
Acquisition, Disney, in certain circumstances, is entitled to cause Newco to put@hase Disney's entire interest in

Newco at its then fair market value (as detcrmincd by an appraisal process). If Newco elects not to purchase
Disney's interests, Disney has the right, at its option, to purchase either the Company's entire interest in Ncwco or
all of the shares of stock of E! Entertainment held by Ncwco, in each case at fair market value. In the event that

Disney exercises its rights, as described above, a portion or all of the Disney Notes may be replaced with a three

year note due to Disney.

Liberty Media Corporation ("Liberty" ), a majority owned subsidiary of TCI, may, at certain times following
February 9, 2000, trigger the exercise of certain exit rights with respect to its investment in QVC. If the exit rights
are triggered, the Company has first right to purchase Liberty's stock in QVC at Liberty's pro rata portion of the
fair market value {on a going concern or liquidation basis, whichever is higher, as determined by an appraisal
process) of QVC. Thc Company may pay Liberty for such stock, subject to certain rights of Liberty to consummate
the purchase in the most tax-efficient method available, in cash, the Company's promissory note maturing not more
than three years after issuance, the Company's equity securities or any combination thereof. If the Company clccts
not to purchase the stock of QYC held by Liberty, then Liberty will have a similar right to purchase the stock of
QVC held by the Company. If Liberty elects not to purchase the stock of QVC held by thc Company, then Liberty
and the Company will use their best efforts to sell QVC.

As a result of the Maclean Hunter Acquisition, at any time after December 18, 2001, CalPERS may elect to liquidate
its interest in the LLC at a price based upon the fair value of CalPERS' interest in thc LLC, adjusted, under certain
circumstances, for certain performance criteria relating to the fair value of thc LLC or to the Company's common
stock. Except in certain limited circumstances, the Company, at its option, may satisfy this liquidity atrangement by
purchasing CalPERS' interest for cash, through the issuance of thc Company's common stock (subject to certain
limitations) or by selling the LLC.
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fairmarket value (on a going concern or liquidationbasis,whichever ishigber,as determinedby an appraisal

process)of QVC. Tbe Company may pay Libertyforsuch stock,subjecttocertainrightsofLibertytoconsummate

thepurchaseinthemost tax-cfficicntmethod available,incash.theCompany's promissorynotematuringnot more

than three years after issuance, the Company's equity securities or any combination thereof. If the Company elects

not to purchase the stock of QVC held by Liberty, tben Liberty will have a similar right to purchase the stock of

QVC held by the Company. If Liberty cleets not to purchase the stock of QVC held by the Company, then Liberty

and tbe Company will use their be.st efforts to sell QVC.

As a result of the Maclean Hunter Acquisition, at any time after December 18,.2001, CalPERS may elect to liquidate

its interest in the LLC at a price based upon the fair value of CalPERS' interest in the LLC, adjusted, under certain

circumstances, for certain performance criteria relating to the fair value of thc LLC or to the Company's common

stock. Except in certain limited circumstances, the Company, at its option, may satisfy this liquidity arrangement by

purchasing C.alPERS' interest for cash, through the issuance of the Company's common stock (subject to certain

limitations) or by selling the LLC.



Capi rai Expenditures

It is anticipated that, during 1997, the Company will incur approximately $1.1 billion of capital expenditures,

including $600 million for the upgrading and rebuilding of certain of the Company's cable communications systems,

$125 million for the upgrading of QVC's warehousing and distribution facilities, $125 million for the upgrading of
the Company's cellular communications systems and $150 million for the build-out of the Company's consolidated

United Kingdom ("UK")affiliates' systems. The remaining $100 million of anticipated capital expenditures for 1997

will be utilized for the Company's direct broadcast satellite operations and other initiatives. The amount of such

capital expenditures for yeats subsequent to 1997 will depend on numerous factors, many of which are beyond the

Company's control. These factors include whether competition in a particular market necessitates a cable system

upgrade, whether a particular cable system has sufficient capacity to handle new product offerings including the

offering of cable modem, cable telephony and telecommunications services, whether and to what extent the Company

will be able to recover its investment under FCC rate guidelines and other factors, and whether the Company acquires

additional cable systems in need of upgrading or rebuilding. The Company, however, anticipates capital expenditures

for years subsequent to 1997 will continue to be significant As of December 31, 1996, the Company does not have

any significant contractual obligations for capital expenditures.

UK Industry Consoiidarion

Based on closed and announced transactions, it is apparent that the UK cable and telecommunications industries are

undergoing a significant consolidation, which trend the Company expects to continue in. the coming months. The

Company has engaged an investment advisor to assist it in evaluating the current state of the UK marketplace, the

position of other participants and its alternatives with respect to Comcast UK Cable. There can be no assurance that

the Company will take any action, or in what time frame any such action, if undertaken, might be accomplished.

Financing

The Company has historically utilized a strategy of financing its acquisitions through senior debt at the acquired

operating subsidiary level. Additional financing has also been obtained by the Company through the issuance of
subordinated debt at the intermediate holding company and parent company levels and, to some extent, through

public offerings of a subsidiary company's stock and debt instruments. As of December 31, 1996 and 1995, the

Company's long-term debt, including current portion, was $7.332 billion and $7.029 billion, respectively, of which

45.2% and 54.0%, respectively, was at variable rates. Maturities of long-term debt outstanding as of December 31,

1996 for the five years commencing in 1997 are $229.5 million, $671.5 million, $462.5 million, $668.1 million and

$1.282 billion. As of February I, 1997, certain subsidiaries of the Company had unused lines of credit of $1.679

billion. The availability and use of these unused lines of credit is restricted by the covenants of the related debt

agreements and to subsidiary general purposes and dividend declaration. In addition, of the total unused lines of

credit, $625.0 million was established by a subsidiary for debt refinancing. The Company's long-term debt had

estimated fair values of $7.323 billion and $7.089 billion as of December 31, 1996 and 1995, respectively. The

Company's weighted average interest rate was 7.90%, 8.32% and 7.75% during the years ended December 31, 1996,

1995 and 1994, respectively. The Company continually evaluates its debt structure with the intention of reducing its

debt service requirements when desirable.

In November 1995, Comcast UK Cable received net proceeds of $291.1 million from the sale of $517.3 million

principal amount at maturity of its 11.20% senior discount debentures due 2007 (the "2007 Discount Debentures" ).
Interest accretes on the 2007 Discount Debentutes at 11.20% per annum, compounded semi-annually from

November 15, 1995 to November 15, 2000, after which. date interest will be paid in cash on each May 15 and

November 15, through November 15, 2007. The net proceeds fmm the offering are being utilized by Comcast UK

Cable for advances and capital contributions to its equity investees and subsidiaries primarily for the build-out of

their telecommunications networks in the UK.

As part of the Repurchase Program, the Company sold put options on 1.0 million and 3.0 million shares of its Class

A Special Common Stock during the years ended December 31, 1996 and 1995, respectively. The put options give

the holders the right to inquire the Company to repurchase such shares at specified prices on specific dates in January

through March 1997. As of December 31, 1996, the Company has reclassified $69.6 million, the amount it would

be obligated to pay to repurchase such shares upon exercise of the put options, to a temporary equity account in its
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Capital Expenditures

It is anticipated that, during 1997, the Company will incur approximately $1.1 billion of capital expenditures,

including $600 million for the upgrading and rebuilding of certain of the Company's cable communications systems,
$125 million for the upgrading of QVC's warehousing and distribution facilities, $125 million for the upgrading of

the Company's cellular communications systems and $150 million for the build-out of the Company's consolidated
United Kingdom ("UK") affiliates' systems. The remaining $100 million of anticipated capital expenditures for 1997

will be utilized for the Company's direct broadcast satellite operations and other initiatives. The amount of such

capital expenditures for years subsequent to 1997 will depend on numerous factors, many of which are beyond the
Company's control. These factors include whether competition in a particular market necessitates a cable system

upgrade, whether a particular cable system has sufficient capacity to handle new product offerings including the
offering of cable modem, cable telephony and telecommunications services, whether and to what extent the Company
will be able to recover its investment under FCC rate guidelines and other factors, and whether the Company acquires

additional cable systems in need of upgrading or rebuilding. The Company, however, anticipates capital expenditures
for years subsequent to 1997 will continue to be _ignificant. As of December 31, 1996, the Company does not have

any significant contractual obligations for capital expenditures.

UK Industry Consolidation

Based on closed and announced transactions, it is apparent that the UK cable and telecommunications industries are

undergoing a significant consolidation, which trend the Company expects to continue inthe coming months. The

Company has engaged an investment advisor to assist it in evaluating the current state of the UK marketplace, the

position of other participants and its alternatives with respect to Comcast UK Cable. There can be no assurance that

the Company will take any action, or in what time frame any such action, if undertaken, might be accomplished.

Financing

The Company has historically utilized a strategy of financing its acquisitions through senior debt at the acquired

operating subsidiary level. Additional financing has also been obtained by the Company through the issuance of
subordinated debt at the intermediate holding company and parent company levels and, to some extent, through

public offerings of a subsidiary company's stock and debt instruments. As of December 31, 1996 and 1995, the

Company's long-term debt, including current portion, was $7.332 billion and $7.029 billion, respectively, of which
45.2% and 54.0%, respectively, was at variable rates. Maturities of long-term debt outstanding as of December 31,

1996 for the five years commencing in 1997 are $229.5 million, $671.5 million, $462.5 million, $668. I million and

$1.282 billion. As of February 1, 1997, certain subsidiaries of the Company had unused lines of credit of $1.679

billion. The availability and use of these unused lines of credit is restricted by the covenants of the related debt

agreements and to subsidiary general purposes and dividend declaration. In addition, of the total unused lines of
credit, $625.0 million was established by a subsidiary for debt refinancing. The Company's long-term debt had
estimated fair values of $7.323 billion and $7.089 billion as of December 31, 1996 and 1995, respectively. The

Company's weighted average interest rate was 7.90%, 8.32% and 7.75% during the years ended December 31, 1996,

1995 and 1994, respectively. The Company continually evaluates its debt structure with the intention of reducing its

debt service requirements when desirable.

In November 1995, Comcast IlK Cable received net proceeds of $291.1 million from the sale of $517.3 million

principal amount at maturity of its 11.20% senior discount debentures due 2007 (the "2007 Discount Debentures").
Interest aceretes on the 2007 Diacount Debentures at 11.20% per annum, compounded semi-annually from

November 15, 1995 to November 15, 2000, after which date interest will be paid in cash on each May 15 and

November 15, through November 15, 2007. The net proceeds from the offering are being utilized by Comeast UK
Cable for advances and capital contributions to its equity investces and subsidiaries primarily for the build-out of

their telecommunications networks in the UK.

As part of the Repurchase Program, the Company sold put options on 1.0 million and 3.0 million shares of its Class

A Special Common Stock during the years ended December 31, 1996 and 1995, respectively. The put options give

the holders the right to require the Company to repurchase such shares at specified prices on specific dates in January

through March 1997. As of December 31, 1996, the Company has reclassified $69.6 million, the amount it would

be obligated to pay to repurchase such shares upon exercise of the put options, to a temporary equity account in its
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consolidated balance sheet. Thc temporary equity related to these shares will bc reclassified to additional capital in

thc first quarter of 1997 upon expiration or setdcment of the options.

On March 27, 1997, the Company announced that its wholly owned subsidiary, Comcast Cellular Holdings Inc.
("Comcast Cellular" ), intends to offer approximately $900 million of senior notes (the "Notes") in a private
placement. The Notes will bc obligations of Comcast Cellular and will not be obligations of, nor guaranteed by, the
Company. The interest rate and certain other terms of the Notes have not yet been determined. However, there can
be no assurance that acceptable terms will be reached or that the offering will be consummated. Comcast Cellular
anticipates using the net proceeds from the offering to redeem or retire existing long-term debt of its subsidiaries.

Interest Rate and Foreign Currency Risk Nanagetnent

The Company is exposed to market risk including changes in interest rates and foreign currency exchange rates. To
manage the volatility relating to these exposures, the Company enters into various derivative transactions pursuant
to the Company's policies in areas such as counterparty cxposurc and hedging practices. Positions are monitored
using techniques including market value and sensitivity analyses. The Company does not hold or issue any derivative
financial instruments for trading purposes and is not a party to lcvcraged instruments. The credit risks associated with

the Company's derivative financial instruments are controlled through the evaluation and monitoring of thc
creditworthiness of thc counterpartics. Although the Company may be exposed to losses in the event of nonper-
formance by the counterpatties, the Company does not expect such losses, if any, to be significant.

The usc of interest rate risk management instruments, such as interest rate exchange agrecmcnts ("Swaps" ), interest
rate cap agreements ("Caps" ) and interest rate collar agreements ("Collars" ), is required under the terms of certain
of thc Company's outstanding debt agreements. The Company's policy is to manage interest costs using a mix of
fixed and variable rate debt. Using Swaps, the Company agrees to exchange, at specified intervals, the difference
between fixed and variable interest amounts calculated by reference to an agreed-upon notional principal amount.

Caps are used to lock in a maximum interest rate should variable rates rise, but enable the Company to otherwise

pay lower market rates. Collars limit the Company's cxposurc to and benefits from interest rate fluctuations on
variable rate debt to within a certain range of rates.

Thc following table summarizes the terms of the Company's existing Swaps, Caps and Collars as of December 31,
1996 and 1995 (dollars in millions):

Notional
Amount Maturities

Average
Interest Rate

Estimated
Fair Value

As of December 31 1996
Variable to Fixed Swaps
Caps
Collars

$1,080.0
250.0
620.0

1997-2000 5.85%
1997 8.55%

1997-1998 6.98% / 5.16%

$7.4

0.1

As of December 31 1995
Variable to Fixed Swaps
Caps
Collars

$650.0 1997-2000 6.05% ($6.8)
250.0 1997 8.20%
300.0 1997 7.21% / 5.09% (0.9)

The notional amounts of interest rate agreements, as presented in the above table, are used to measure interest to be
paid or received and do not represent the amount of exposure to credit loss. Thc estimated fair value approximates
thc proceeds (costs) to settle the outstanding contracts. While Swaps, Caps and Collars represent an integral part of
the Company's interest rate risk management program, their incremental effec on interest expense for the years
ended December 31, 1996, 1995 and 1994 was not significant.

Thc Company has entered into certain foreign currency exchange option contracts ("FXOptions" ) as a normal part
of its foreign currency risk management effort. During 1995, Comcast UK Cable entered into certain foreign
exchange put option contracts ("FX Puts" ) which may bc settled only on Novcmbcr 16, 2000. These FX Puts are
used to limit Comcast UK Cable's exposure to thc risk that thc eventual cash outflows related to net monetary
liabilities denominated in cunencics other than its functional currency (thc UK Pound Sterling or "UK Pound" )
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consolidated balance sheet. The temporary equity related to these shares will be reclassified to additional capital in

the first quarter of 1997 upon expiration or settlement of the options.

O'n March 27, 1997, the Company announced that its wholly owned subsidiary, Comcast Cellular Holdings Inc.

("Comcast Cellular"), intends to offer approximately $900 million of senior notes (the "Notes") in a private

placement. The Notes will be obligations of Comcast Cellular and will not be obligations of, nor guaranteed by, the
Company. The interest rate and certain other terms of the Notes have not yet been determined. However, there can
be no assurance that acceptable terms will be reached or that the offering will be consummated. Comcast Cellular

anticipates using the net proceeds from the offering to redeem or retire existing long-term debt of its subsidiaries.

Interest Rate and Foreign Currency Risk Management

The Company is exposed to market risk including changes in interest rates and foreign currency exchange rates. To

manage the volatility relating to these exposures, the Company enters into various derivative transactions pursuant
to the Company's policies in areas such as counterparty exposure and hedging practices. Positions are monitored

using techniques including mari_et value and sensitivity analyses. The Company does not hold or issue any derivative
financial instruments for trading purposes and is not a party to leveraged instruments. The credit risks associated with

the Company's derivative financial instruments are controlled through the evaluation and monitoring of the

creditworthiness of the counterparties. Although the Company may be exposed to losses in the event of nonper-

formance by the eounterparties, the Company does not expect such losses, if any, to be significant.

The use of interest rate risk management instruments, such as interest rate exchange agreements ("Swaps"), interest

rate cap agreements ("Caps") and interest rate collar agreements ("collars"), is required under the terms of certain

of the Company's outstanding debt agreements. The Company's policy is to manage interest costs using a mix of

fixed and variable rate debt. Using Swaps, the Company agrees to exchange, at specified intervals, the difference

between fixed and variable interest amounts calculated by reference to an agreed-upon notional principal amount.

Caps are used to lock in a maximum interest rate should variable rates rise, but enable the Company to otherwise

pay lower market rates. Collars limit the Company's exposure to and benefits from interest rate fluctuations on
variable rate debt to within a certain range of rates.

The following table summarizes the terms of the Company's existing Swaps, Caps and Collars as of December 31,

1996 and 1995 (dollars in millions):

Notional Average Estimated

Amount Maturities Interest Rate Fair Value

As of December 31, 1996
Variable to Fixed Swaps $1,080.0 199%2000 5.85% $7.4

Caps 250.0 1997 8.55%
Collars 620.0 1997-1998 6.98% 1 5.16% 0.1

As of December 31, 1995
Variable to Fixed Swaps $650.0 1997-2000 6.05% ($6.8)

Caps 250.0 1997 8.20%
Collars 300.0 1997 7.21% / 5.09% (0.9)

The notional amounts of interest rate agreements, as presented in the above table, are used to measure interest to be

paid or received and do not represent the amount of exposure to credit loss. The estimated fair value approximates

the proceeds (costs) to settle the outstanding contracts. While Swaps, Caps and Collars represent an integral part of
the Company's interest rate risk management program, their incremental effect on interest expense for the years

ended December 31, 1996, 1995 and 1994 was not significant.

The Company has entered into certain foreign currency exchange option contracts ("FX Options') as a normal part

of its foreign currency risk management efforts. During 1995, Comcast UK Cable entered into certain foreign

exchange put option contracts ("FX Puts') which may be settled only on November 16, 2000. These FX Puts are
used to limit Comcast UK Cable's exposure to the risk that the eventual cash outflows related to net monetary

liabilities denominated in currencies other than its functional currency (the UK Pound Sterling or "UK Pound")
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(principally the 2007 Discount Deben(ures) are adversely affected by changes in exchange rates. As of December 31
1996 and 1995, Comcast UK Cable had f250.0 million notional amount of FX Puts to purchase US dollars at an
exchange rate of $1.35 per E1.00 (the "Ratio"). The FX Puts provide a hedge, to the extent the exchange rate fails
below the Ratio, against. Comcast UK Cable's net monetary liabilities denominated in US dollars since gains and
losses realized on the FX Puts are offset against foreign exchange gains or losses realized on the underlying net
liabilities. Premiums paid for the FX Puts, of $21.4 million, have been recorded as assets in the Company's
consolidated balance sheet. These premiums are being amortized over the terms of the related contracts. As of
December 31, 1996, the FX Puts had a carrying value of $18.4 million and an estimated fair value of $5.5 miflion,
The differences between the carrying amounts and the estimated fair value of the FX Puts were not significant as
of December 31, 1995.

In the fourth quarter of 1995, in order to reduce hedging costs, Comcast UK Cable sold foreign exchange call option
contracts ("FXCalls" ) to exchange E250.0 million notional amount. Comcast UK Cable received $5.3 million from
the sale of these contracts. These contracts may only be settled on their expiration dates. Of these contracts, f200.0
million notional amount, with. an exchange ratio of $1.70 per f,1.00, expired unexercised in November 1996 while
the remaining contract, with a 650.0 million notional amount and an exchange ratio of $1.62 per KI.OO, has a
settlement date in November 2000. In the fourth quarter of 1996, in order to continue to reduce hedging costs,
Comcast VK Cable sold additional FX Calls, for proceeds of $3.5 million, to exchange f200.0 million notional
amount at an average exchange ratio of $1.75 per KI.00. These contracts may only be settled on their expiration dates
during the fourth quarter of 1997. The FX Calls are marked-to-market on a current basis in the Company's
consolidated statement of operations.

As of December 31, 1996 and 1995, the estimated fair value of the liabilities related to the FX Calls, as recorded
in the Company's consolidated balance sheet, was $12.2 million and $5.8 million, respectively. Changes in fair value
between measurement dates relating to the FX Calls resulted in exchange losses of $2.2 million during the year ended
December 31, 1996 in the Company's consolidated statement of operations. There were no significant exchange gains
or losses relating to these contracts during the year ended December 31, 1995.

As a result of the Scripps Acquisition, the Company no longer has a stockholders' deficiency. However, the
Company expects to continue to recognize significant losses for the foreseeable future resulting in decreases in
stockholders' equity. The telecommunications industry, including cable and cellular communications, and the
electronic retailing industry are experiencing increasing competition and rapid technological changes. The Company's
future results of operations will be affected by its ability to react to changes in the competitive environment and by
its ability to implement new technologies. However, the Company believes that competition, technological changes
and its significant losses will not significantly affect its ability to obtain financing.

The Company believes that it will be able to meet its current and long-term liquidity and capital requirements,
including flixed charges, through its cash flows from operating activities, existing cash, cash equivalents, short-term
investments and lines of credit and other external financing.

Statement of Cash Flows

Cash and cash equivalents decreased $207.8 million as of December 31, 1996 from December 31, 1995and increased
$203.8 million as of December 31, 1995 from December 31, 1994. Changes in cash and cash equivalents resulted
from cash flows from operating, financing and investing activities which are explained below.

Net cash provided by operating activities amounted to $799.6 million, $520.7 million and $369.1 million for the years
ended December 31~ 1996, 1995 and 1994, respectively. The increase of $278.9 million from 1995 to 1996 was
principally due to changes in working capital as a result of the timing of receipts and disbursements and the increase
in the Company's operating income before depreciation and amortization (see "Results of Operations" ), including
the effects of the Scripps Acquisition. The increase of $151.6 million from 1994 to 1995 was principally due to
effects of the QVC Acquisition and the Maclean Hunter Acquisition.

Net cash (used in) provided by financing activities, which includes the issuances of securities as well as borrowings,
was ($81.2) million, $2.036 billion and $1.115 billion for the years ended December 31, 1996, 1995 and 1994,
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(principally the 2007 Discount Debentures) are adversely affected by changes in exchange rates. As of December 3 I,
1996 and 1995, Comcast UK Cable had £250.0 million notional amount of FX Puts to purchase US dollars at an

exchange rate of $1.35 per £ 1.00 (the "Ratio'). The FX Puts provide a hedge, to the extent the exchange rate fails
below the Ratio, against Comcast UK Cable's net monetary liabilities denominated in US dollars since gains and

losses realized on the FX Puts are offset against foreign exchange gains or losses realized on the underlying net

liabilities. Premiums paid for the FX Puts, of $21.4 million, have been recorded as assets in the Company's
consolidated balance sheet. These premiums are being amortized over the terms of the related contracts. As of

December 31, 1996, the FX Puts had a carrying value of $18.4 million and an estimated fair value of $5.5 million.

The differences between the carrying amounts and the estimated fair value of the FX Puts were not significant as
of December 3 I, 1995.

In the fourth quarter of 1995, in order to reduce hedging costs, Comcast UK Cable sold foreign exchange call option
contracts ("FX Calls') to exchange £250.0 million notional amount. Comcast UK Cable received $5.3 million from

the sale of these contracts. These contracts may only be settled on their expiration dates. Of these contracts, £200.0

million notional amount, with an exchange ratio of $1.70 per £1.00, expired unexercised in November 1996 while

the remaining contract, with a £50.0 million nodonai amount and an exchange ratio of $1.62 per £1.00, has a

settlement date in November 2000. In the fourth quarter of 1996, in order to continue to reduce hedging costs,

Comcast UK Cable sold additional FX Calls, for proceeds of $3.5 million, to exchange £200.0 million notional

amount at an average exchange ratio of $1.75 per £1.00. These contracts may only be settled on their expiration dates

during the fourth quarter of 1997. The FX Calls are marked-to-market on a current basis in the Company's
consolidated statement of operations.

As of December 31, 1996 and 1995, the estimated fair value of the liabilities related to the FX Calls, as recorded

in the Company's consolidated balance sheet, was $12.2 million and $5.8 million, respectively. Changes in fair value

between measurement dates relating to the FX Calls resulted in exchange losses of $2.2 million during the year ended

December 31, 1996 in the Company's consolidated statement of operations. There were no significant exchange gains
or losses relating to these contracts during the year ended December 31, 1995.

As a result of the Scripps Acquisition, the Company no longer has a stockholders' deficiency. However, the

Company expects to continue to recognize significant losses for the foreseeable future resulting in decreases in
stockholders' equity. The telecommunications industry, including cable and cellular communications, and the

electronic retailing industry are experiencing increasing competition and rapid technological changes. The Company's

future results of operations will be affected by its ability to react to changes in the competitive environment and by

its ability to implement new technologies. However. the Company believes that competition, technological changes
and its significant losses will not significantly affect its ability to obtain financing.

The Company believes that it will be able to meet its current and long-term liquidity and capital requirements,

including fixed charges, through its cash flows from operating activities, existing cash, cash equivalents, short-term

investments and lines of credit and other external financing.

Statement of Cash Flows

Cash and cash equivalents decrease_! $207.8 million as of December 31, 1996 from December 31, 1995 and increased

$203.8 million as of December 31, 1995 from December 31, 1994. Changes in cash and cash equivalents resulted

from cash flows from operating, financing and investing activities which are explained below.

Net cash provided by operating activities amounted to $799.6 million, $520.7 million and $369.1 million for the years
ended December 31, 1996, 1995 and 1994, respectively. The increase of $278.9 million from 1995 to 1996 was

principally due to changes in working capital as a result of the timing of receipts and disbursements and the increase

in the Company's operating income before depreciation and amortization (see "Results of Operations'), including

the effects of the Scripps Acquisition. The increase of $151.6 million from 1994 to 1995 was principally due to

effects of the QVC Acquisition and the Maclean Hunter Acquisition.

Net cash (used in) provided by financing activities, which includes the issuances of securities as well as borrowings,
was ($81.2) million, $2.036 billion and $1.115 billion for the years ended December 31, 1996, 1995 and 1994,
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respectively. During 1996, the Company borrowed $839.5 million under ncw and existing lines of credit and repaid
$734.4 million, including $257.4 million in connection with the refinancing of certain indebtedness and $123.7
million of repayments under a vendor financing arrangement. Net repurchases of the Company's common stock in
1996 were $175.9 million. During 1995, the Company borrowed $3.728 billion including $1.1 billion in connection
with thc QVC Acquisition, $1.085 billion in connection with the refinancing of certain indebtedness, $300.9 million
associated with the funding of Sprint Spectrum, $300.0 million of the 2007 Discount Debentures, $250.0 million of
the Company's 9-3/8% senior subordinated debentures due 2005 and $250.0 million of the Company's 9-1/8% senior
subordinated debentures due 2006. In addition, during 1995, the Company retired and repaid $1.620 billion of its
long-term debt, including $1.186 billion in connection with thc refinancing of certain indebtedness, and $175.0
million of optional repayments on QVC's credit facility. Proceeds from borrowings of $1.201 billion in 1994 included
$1.015 billion relating to the Maclean Hunter Acquisition. During 1994, the Company repurchased or redeemed and
retired $509.0 million of its long-term debt, including the Company's $150.0 million, 11-7/8% senior subordinated
debentures due 2004. Net cash provided by financing activities in 1994 excludes the conversion of $186.2 million
of long-term debt into 16.8 million shares of Class A Special Common Stock of the Company. In 1994, the Company
received an equity contribution to a subsidiary of $250.0 million in connection with the Maclean Hunter Acquisition
and received proceeds from the issuance of common stock of Comcast UK Cable of $209.4 million.

Net cash used in investing activities was $926.2 million, $2.353 billion and $1.309 billion for the years ended
December 31, 1996, 1995 and 1994, respectively. During 1996, net cash used in investing activities includes
acquisitions, net of cash acquired, of $60.4 million, additional cash investments in affiliates of $502.0 million,
including $159.6 million in connection with the Company's investment in Comcast-Spectacor, capital contributions
to Sprint Spectrum of $106.8 million and the purchase of Nextel shares of $99.9 million, and capital expenditures
of $670.4 million. Cash proceeds from investing activities include procccds from the sales of short-term and long-
tcrm investments of $377.7 million, including $105.4 million from sales of Nextel shares and $52.5 million of
distributions from Garden State Cablevision, L.P. ("Garden State"), an invcstce of the Company. As the Company
issued shares of its Class A Special Common Stock as consideration in thc Scripps Acquisition, the transaction had
no significant impact on investing activities in the consolidated statement of cash flows. During 1995, net cash used
in investing activities includes acquisitions of $1.386 billion, principally the acquisition of QVC, net of cash acquired,
additional cash investments in affiliates of $480.2 million, including capital contributions to Sprint Spectrum of
$327.5 million, capital cxpcnditurcs of $623.0 million and net purchases of short-term investments of $240.8 million.
Such amounts were offset by proceeds from sales of long-term investments of $410.5 million, principally in
connection with the Heritage Transaction (sec "Results of Operations - Consolidated Analysis" ) and thc sale of Nextel
shares. Acquisitions in 1994 consisted principally of $1.2 billion paid, including certain transaction costs, in
connection with the Maclean Hunter Acquisition. Net procccds of $389.3 million from the sale of short-term
investments during 1994 were used principally to redeem and retire long-term debt. In addition, during 1994, the

Company made capital expenditures of $269.9 million and made additional cash investments in affiliates of $125.0
million.

Results of 0 rations

The effects of the Company's recent acquisitions have been to increase significantly the Company's revenues and
expenses, resulting in substantial increases in its operating income before depreciation and amortization, dcpteciation
expcnsc, amortization expense and interest expcnsc. In addition, thc Company's equity in net losses of affiliates has
increased principally as a result of the start-up nature of certain of the Company's equity invcstecs (sec "Operating
Results by Business Segment" and "Consolidated Analysis" ). As a result of the increases in dcprcciation expense,
amortization expense and interest expense associated with these acquisitions and their financing and the expected
increases in equity in net losses of affiliates, it is expected that the Company will continue to recognize significant
losses for the foreseeable future.
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respectively.During1996,theCompanyborrowed$839.5 million under new and existing lines of credit and repaid
$734.4 million, including $257.4 million in connection with the refinancing of certain indebtedness and $123.7

million of repayments under a vendor financing arrangement. Net repurchases of the Company's common stock in

1996 were $175.9 million. During 1995, the Company borrowed $3.728 billion including $1.I billion in connection

with the QVC Acquisition, $1.085 billion in connection with the refinancing of cet',ain indebtedness, $300.9 million
associated with the funding of Sprint Spectrum, $300.0 million of the 2007 Discount Debentures, $250.0 million of

the Company's 9-3/8% senior subordinated debentures due 2005 and $250.0 million of the Company's 9-1/8% senior

subordinated debentures due 2006. In addition, during 1995, the Company retired and repaid $1.620 billion of its
long-term debt, including $1.186 billion in connection with the refinancing of certain indebtedness, and $175.0

million of optional repayments on QVC's credit facility. Proceeds from borrowings of $1.201 billion in 1994 included

$1.015 billion relating to the Maclean Hunter Acquisition. During 1994, the Company repurchased or redeemed and
retired $509.0 million of its long-term debt, including the Company's $150.0 million, 11-7/8% senior subordinated

debentures due 2004. Net cash provided by financing activities in 1994 excludes the conversion of $186.2 million

of long-term debt into 16.8 million shares of Class A Special Common Stock of the Company. In 1994, the Company

received an equity contribution to a subsidiary of $250.0 million in connection with the Maclean Hunter Acquisition
and received proceeds from the issuance of common stock of Comcast UK Cable of $209.4 million.

Net cash used in investing activities was $926.2 million, $2.353 billion and $1.309 billion for the years ended
December 31, 1996, 1995 and 1994, respectively. During 1996, net cash used in investing activities includes

acquisitions, net of cash acquired, of $60.4 million, additional cash investments in affiliates of $502.0 million,

including $159.6 million in connection with the Company's investment in Comcast-Spectacor, capital contributions

to Sprint Spectrum of $106.8 million and the purchase of Nextel shares of $99.9 million, and capital expenditures

of $670.4 million. Cash proceeds from investing activities include proceeds from the sales of short-term and long-
term investments of $377.7 million, including $105.4 million from sales of Nextel shares and $52.5 million of

distributions from Garden State Cablevision, L.P. ("Garden State'), an investee of the Company. As the Company

issued shares of its Class A Special Common Stock as consideration in the Scripps Acquisition, the transaction had
no significant impact on investing activities in the consolidated statement of cash flows. During 1995, net cash used

in investing activities includes acquisitions of $1.386 billion, principally the acquisition of QVC, net of cash acquired,

additional cash investments in affiliates of $480.2 million, including capital contributions to Sprint Spectrum of

$327.5 million, capital expenditures of $623.0 million and net purchases of short-term investments of $240.8 million.

Such amounts were offset by proceeds from sales of long-term investments of $410.5 milfion, principally in
connection with the Heritage Transaction (see _Results of Operations - Consolidated Analysis") and the sale of Nextel

shares. Acquisitions in 1994 consisted principally of $1.2 billion paid, including certain transaction costs, in

connection with the Maclean Hunter Acquisition. Net proceeds of $389.3 million from the sale of sbort-term

investments during 1994 were used principally to redeem and retire long-term debt. In addition, during 1994, the

Company made capital expenditures of $269.9 million and made additional cash investments in affiliates of $125.0
million.

Results of Operations

The effects of the Company's recent acquisitions have been to increase significantly the Company's revenues and

expenses, resulting in substantial increases in its operating income before depreciation and amortization, depreciation

expense, amortization expense and interest expense. In addition, the Company's equity in net losses of affiliates has

increased principally as a result of the start-up nature of certain of the Company's equity investees (see "Operating

Results by Business Segment" and "consolidated Analysis'). As a result of the increases in depreciation expense,

amortization expense and interest expense associated with these acquisitions and their financing and the expected
increases in equity in net losses of affiliates, it is expected that the Company will continue to recognize significant
losses for the foreseeable future.
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Summarized consolidated financial information for the Company for the three years ended December 31, 1996 is
as follows (dollars in millions, "NM" denotes percentage is not meaningful):

Revenues
Cost of goods sold from electronic retailing

Operating, selling, general and administrative expenses

Operating income before depreciation and

amortization (1)
Depreciation
Amortization

Operating income

Interest expense
Investment income

Equity in net losses of affiliates
Gain from equity offering of affiliate
Other
Income tax expense
Minority interest
Extraordinary items

Net loss

1,207.2
314.6
383.7

508.9
540.8

(122.6)
144.8
(40.6)

2.6
84.4

(48.0)
(1.0)

1,018.8
339.9
349.1

329.8

524.7
(229.8)

86.6

(6.3)
42. 1

(49.7)
(6.1)

($53.5) ($43.9)

Year Ended
December 31,

1996 1995
$4,038.4 $3,362.9

1,110.9 898.3
1,720.3 1,445.8

Increase/(Decrease)
$

$675.5 20.1%
212.6 23.7
274.5 19.0

188.4 18.5
(25.3) (7.4)
34.6 9.9

179.1 54.3
16.1 3.1

(107.2) (46.6)
58.2 67.2
40.6 NM
(8.9) (141.3)
42.3 100.5
(1.7) (3.4)
(5.1) (83.6)
$9.6 21.9%

Revenues
Cost of goods sold from electronic retailing

Operating, selling, general and administrative expenses

Operating income before depreciation and

amortization (1)
Depreciation
Amortization

Operating income

Interest expense
Investment income

Equity in net losses of affiliates
Other
Income tax expense (benefit)
Minority interest
Extraordinary items

Net loss

Year Ended
December 31,

1995 1994
$3,362.9 $1,375.3

898.3
1,445.8 799.0

Increase/(Decrease)
$

$1,987.6 144.5%
898.3 NM
646.8 81.0

1,018.8
339.9
349.1

329.8
524.7

(229.&)
86.6
{6.3)
42.1

(49.7)
(6.1)

($43.9)

576.3 442.5 76.8
182.2 157.7 86.6
154.3 194.8 126.2

239.8 90.0 37.5

313.4 211.3 67.4
(24.6) 205.2 NM
40.9 45.7 111.7

6.3 NM

(9.2) 51.3 NM

(5.4) 44.3 NM

(11.7) (5.6) {47.9)
($87.0) ($43.1) (49.5%)

(1) Operating income before depreciation and amortization is commonly referred to in the Company's businesses
as "operating cash flow. " Operating cash flow is a measure of a company's ability to generate cash to service
its obligations, including debt service obligations, and to finance capital and other expenditures. In part due to
the capital intensive nature of the Company's businesses and the resulting significant level of non-cash

depreciation and amortization expense, operating cash flow is frequently used as one of the bases for comparing
businesses in the Company's industries. Operating cash flow does not purport to represent net income or net cash
provided by operating activities, as those terms are defined under generally accepted accounting principles, and

.should not be considered as an alternative to such measurements as an indicator of the Company's performance.
See "Statement of Cash Flows" above for a discussion of net cash provided by operating activities.
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Summarizedconsolidatedfinancialinformationfor the Company for the three years ended December 31. 1996 is

as follows (dollars in millions, "NM" denotes percentage is not meaningful):

Revenues

Cost of goods sold from electronic retailing

Operating, selling, general and administrative expenses

Operating income before depreciation and
amortization (1)

Depreciation
Amortization

Operating income

Interest expense
Investment income

Equity in net losses of affiliates
Gain from equity offering of affiliate

Other

Income tax expense

Minority interest
Extraordinary items

Net loss

Year Ended

December 31, Increase/(Decrease)

199___66 199..._._5 $_ %
$4,038.4 $3,362.9 $675.5 20.1%

1,110.9 898.3 212.6 23.7

1,720.3 1,445.8 274.5 19.0

1,207.2 1,018.8 188.4 18.5

314.6 339.9 (25.3) (7.4)
383.7 349.1 34.6 9.9

508.9 329.8 179.1 54.3

540.8 524.7 16.1 3.1

(122.6) (229.8) (107.2) (46.6)
144.8 86.6 58.2 67.2

(40.6) 40.6 NM
2.6 (6.3) (8.9) (141.3)

84.4 42.1 42.3 100.5

(48.0) (49.7) (1.7) (3.4)
(l.O) (6.1) (5.1) (83.6)

($53.5) ($43.9) $9.6 21.9%

Year Ended

December 31, Increase/(Decrease)

199....._5 1994 $ %
$3,362.9 $1,375.3 $1,987.6 144.5%

898.3 898.3 NM

1,445.8 799.0 646.8 81.0

Revenues

Cost of goods sold from electronic retailing

Operating, selling, general and administrative expenses

Operating income before depreciation and
amortization (1) 1,018.8 576.3 442.5 76.8

Depreciation 339.9 182.2 157.7 86.6
Amortization 349.1 154.3 194.8 126.2

Operating income 329.8 239.8 90.0 37.5

Interest expense 524.7 313.4 211.3 67.4
Investment income (229.8) (24.6) 205.2 NM

Equity in net losses of affiliates 86.6 40.9 45.7 11 !.7
Other (6.3) 6.3 NM

Income tax expense (benefit) 42.1 (9.2) 51.3 NM

Minority interest (49.7) (5.4) 44.3 NM

Extraordinary items (6. I ) (11.7) (5.6) (47.9)

($43.9) ($87.0) ($43.1) (49.5%)
Net loss :_

(1) Operating income before depreciation and amortization is commonly referred to in the Company's businesses
as "operating cash flow." Operating cash flow is a measure of a company's ability to generate cash to service

its obligations, including debt service obligations, and to finance capital and other expenditures. In part due to

the capital intensive nature of the Company's businesses and the resulting significant level of non-cash

depreciation and amortization expense, operating cash flow is frequently used as one of the bases for comparing
businesses in the Company's industries. Operating cash flow does not purport to represent net income or net cash

provided by operating activities, as those terms are defined under generally accepted accounting principles, and
. should not be considered as an alternative to such measurements as an indicator of the Company's performance.

See "Statement of Cash Flows" above for a discussion of net cash provided by operating activities.

-34-



O ratin Results b Business Se ment

The following represent the operating results of the Company's significant business segments, including: Domestic
Cable Communications, " the most significant of the Company's wired telecommunications operations; "Electronic
Retailing, " the most significant of the Company's content businesses; and "Cellular Communications, " the most
significant of the Company's wireless telecommunications operations. The remaining components of the Company's
operations are not independently significant to the Company's consolidated financial position or results of operations
(see Note 10 to the Company's consolidated financial statements).

Domestic Cable Communications

The following table sets forth the operating results for the Company's domestic cable communications segment
(dollars in millions):

Service income

Operating, selling, general and
administrative expenses

Operating income before depreciation
and amortization (a)

830.9 736.4

$810.0 $718.5

Year Ended
December 31,

1996 1995
$1,640.9 $1,454.9

$
$186.0

94.5

$91.5

Increase

12.8%

12.8

12.7'

Service income

Operating, selling, general and

administrative expenses

Operating income before depreciation
and amortization (a)

736.4 547.8

$718.5 $417.5

Year Ended

December 31,
1995 1994

$1,454.9 $1,065.3
$

$389.6

188.6

$201.0

Increase

36.6%

34.4

38.8'

(a) See footnote (1) on page 34.

The Scripps Acquisition accounted for $52.3 million of the $186.0 million increase in service income from 1995 to
1996.Of the remaining increase of $133.7 million, $33.5 million is attributable to subscriber growth, $84.5 million
is attributable to changes in rates, $4.7 million is attributable to growth in cable advertising sales and $11.0 million
relates to other product offerings. The Maclean Hunter Acquisition accounted for $270.1 million of the $389.6
million increase in service income from 1994 to 1995.Of the remaining increase of $1195million, $46.0 million
is attributable to subscriber growth, $54.6 million relates to changes in rates, which includes the change in the
estimated effects of cable rate regulation, $14.0 million results from growth in cable advertising sales and $4.9
million relates to growth in other product offerings.

The Scripps Acquisition accounted for $30.9 million of the $94.5 million increase in operating, selling, general and
administrative expenses from 1995 to 1996.Of the remaining increase of $63.6 million, $21.7 million is attributable
to increases in the costs of programming as a result of subscriber growth, additional channel offerings and changes
in rates, $25.3 million is attributable to increases in costs associated with implementation of three regional customer
service call centers and increases in the cost of labor, $4.2 million is attributable to growth in cable advertising sales
and $12.4 million is attributable to increases in other volume related expenses. The Maclean Hunter Acquisition
accounted for $143.7 million of the $188.6 million increase in operating, selling, general and administrative expenses
from 1994 to 1995.Of the remaining increase of $44.9 million, $22.6 million is attributable to increases in the costs
of cable programming as a result of subscriber growth, additional channel offerings and changes in rates, $7.2 million

is attributable to increases in expenses associated with the growth in cable advertising sales and $15.1 million resul ts

from increases in the cost of labor and other volume related expenses. It is anticipated that the Company's cost of
cable programming will increase in the future as cable programming rates increase and additional sources of cable

programming become available.
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Operating Results by Business Segment

:l'he following represent the operating results of the Company's significant business segments, including: "Domestic
Cable Communications," the most significant of the Company's wired telecommunications operations; "Electronic

Retailing," the most significant of the Company's content businesses: and "Cellular Communications," the most

significant of the Company's wireless telecommunications operations. The remaining components of the Company's

operations are not independently significant to the Company's consolidated financial position or results of operations

(see Note 10 to the Company's consolidated financial statements).

Domestic Cable Communications

The following table sets forth the operating results for the Company's domestic cable communications segment

(dollars in millions):

Service income

Operating, selling, general and

administrative expenses

Operating income before depreciation
and amortization (a)

Year Ended

December 31, Increase

199.___66 .1995 $_ %
$1,640.9 $1,454.9 $186.0 12.8%

830.9 736.4 94.5 12.8

$810.0 $718.5 $91.5 i 2.7%

Service income

Operating, selling, general and
administrative expenses

Operating income before depreciation
and amortization (a)

Year Ended

December 31, Increase

199__._5 1994 $_
$ !,454.9 $1,065.3 $389.6 36.6%

736.4 547.8

$718.5 $I17.5

188.6 34.4

$201.0 38.8%

(a) See footnote (I) on page 34.

The Scripps Acquisition accounted for $52.3 million of the $186.0 million increase in service income from 1995 to
1996. Of the remaining increase of $133.7 million, $33.5million is attributable to subscriber growth, $84.5 million

is attributable to changes in rates, $4.7 million is attributable to growth in cable advertising sales and $I 1.0 million

relates to other product offerings. The Maclean Hunter Acquisition accounted for $270.1 million of the $389.6
million increase in service income from 1994 to 1995. Of the remaining increase of $119.5 million, $46.0 million

is attributable to subscriber growth, $54.6 million relates to changes in rates, which includes the change in the

estimated effects of cable rate regulation, $14.0 million results from growth in cable advertising sales and $4.9

million relates to grow_ in other product offerings.

The Scripps Acquisition accounted for $30.9 million of the $94.5 million increase in operating, selling, general and

administrative expenses from 1995 to 1996. Of the remaining increase of $63.6 million, $21.7 million is attributable

to increases in the costs of programming as a result of subscriber growth, additional channel offerings and changes
in rates, $25.3 million is attributable to increases in costs associated with implementation of three regional customer
service call centers and increases in the cost of labor, $4.2 million is attributable to growth in cable advertising sales

and $12.4 million is attributable to increases in other volume related expenses. The Maclean Hunter Acquisition

accounted for $143.7 million of the $188.6 million increase in operating, selling, general and administrative expenses

from 1994 to 1995. Of the remaining increase of $44.9 million, $22.6 million is attributable to increases in the costs

of cable programming as a result of subscriber growth, additional channel offerings and changes in rates, $7.2 million

is attributable to increases in expenses associated with the growth in cable advertising sales and $15.1 million results
from increases in the cost of labor and other volume related expenses. It is anticipated that the Company's cost of

cable programming will increase in the future as cable programming rates increase and additional sources of'cable

programming become available.
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Electronic Retailing

As a result of the QVC Acquisition, the Company commenced consolidating the financial results of QVC cffcctive
February 1, 1995.The following table presents actual financial information for the year ended December 31, 1996
and pro forma financial information for the years ended December 31, 1995 and 1994. Pro forma financial
information is presented herein for purposes of analysis and may not reflect what actual operating results would have
been had the Company owned QVC since January 1, 1994 (dollars in millions):

Net sales from electronic retailing
Cost of goods sold from electronic retailing

Operating, selling, general and administrative

CXPCilSCS

Operating income before depreciation
and amortization (a)

424.6 387.4

$300.3 $255.4

Year Ended
December 31,

1996 1995
$1,835.8 $1,619.2

1,110.9 976.4

$
$216.6

134.5

37.2

$44.9

Increase

13.4%
13.8

9.6

17.6%

Gross margin 39.5% 39.7%

Net sales from electronic retailing
Cost of goods sold from electronic retailing

Operating, selling, general and administrative

CXPCilsCS

Operating income before depreciation
and amortization (a)

387.4 326. 1

$255.4 $208.9

Year Ended
December 31,

1995 1994
$1,619.2 $1,374.5

976.4 839.5

$
$244.7

136.9

61.3

$46.5

Increase

17.8%
16.3

18.8

22.3%

Gross margin 39.7% 38.9%

(a) See footnote (1) on page 34.

Effective April 1, 1995, QVC consolidated the results of its UK operations. These operations accounted for $50.3
million of the sales incteasc from 1995 to 1996. Nine months of sales from these operations accounted for $48.4
million of the sales increase from 1994 to 1995.The remaining increases of $166.3 million and $196.3 million fmm
1995 to 1996 and 1994 to 1995, respectively, are primarily attributable to increases of 7.2% and 9.2% in the average
number of QVC homes receiving QVC services in the US over the respective prior year periods.

An allowance for returned merchandise is pmvided as a percentage of sales based on historical experience. The return

provision was approximately 21 percent of gmss sales for each of the years ended December 31, 1996, 1995 and
1994.

The $134.5 million and $136.9 million increases in cost of goods sold from electronic retailing from 1995 to 1996
and 1994 to 1995, respectively, are directly related to the growth in net sales. The 0.2 pementage point decrease in

gross margin from 1995 to 1996 and 0.8 percentage point increase in gross margin fmm 1994 to 1995 are due to
slight changes in product mix fmm year to year.

The gmwth in and consolidation of QVC's UK operations, effective April 1, 1995, resulted in increases in operating,
selling, general and administrative expenses of $17.4 million and $25.8 million fmm 1995 to 1996and 1994 to 1995,
respectively. The remaining incteases of $19.8 million and $35.5 million from 1995 to 1996 and 1994 to 1995,
respectively, are attributable to higher sales volume, increases in advertising costs and additional costs associated with

new businesses.
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Electronic Retailing

As a result of the QVC Acquisition, the Company commenced consolidating the financial results of QVC effective
February !, 1995. The following table presents actual financial information for the year ended December 3 !, 1996

and pro forma financial information for the years ended December 31, 1995 and 1994. Pro forma financial

information is presented herein for purposes of analysis and may not reflect what actual operating results would have

been had the Company owned QVC since January 1, 1994 (dollars in millions):

Net sales from electronic retailing

Cost of goods sold from electronic retailing

Operating, selling, general and administrative

expenses

Operating income before depreciation

and amortization (a)

Year Ended

December 3 I, Increase

1996 1995 $_ %
$1,835.8 $1,619.2 $216.6 13.4%

1,110.9 976.4 134.5 13.8

424.6 387.4 37.2 9.6

$300.3 $255.4 $44.9 17.6%

Gross margin 39.5% 39.7%

Net sales from electronic retailing

Cost of goods sold from electronic retailing

Operating, selling, general and administrative

expenses

Operating income before depreciation

and amortization (a)

Year Ended

December 31. Increase

199___5 199____4 $_ %
$1,619.2 $1,374.5 $244.7 17.8%

976.4 839.5 136.9 16.3

387.4 326.1 61.3 18.8

$255.4 $208.9 $46.5 22.3%

Gross margin 39.7% 38.9%

(a) See footnote (I) on page 34.

Effective April 1, 1995, QVC consolidated the results of its UK operations. These operations accounted for $50.3

million of the sales increase from 1995 to 1996. Nine months of sales from these operations accounted for $48.4
million of the sales increase from 1994 to 1995. The remaining increases of $166.3 million and $196.3 million from

1995 to 1996 and 1994 to 1995, respectively, are primarily attributable to increases of 7.2% and 9.2% in the average

number of QVC homes receiving QVC services in the US over the respective prior year periods.

An allowance for returned merchandise is provided as a percentage of sales based on historical experience. The return

provision was approximately 21 percent of gross sales for each of the years ended December 31, 1996, 1995 and
1994.

The $134.5 million and $136.9 million increases in cost of goods sold from electronic retailing from 1995 to 1996

and 1994 to 1995, respectively, are directly related to the growth in net sales. The 0.2 percentage point decrease in

gross margin from 1995 to 1996 and 0.8 percentage point increase in gross margin from 1994 to 1995 are due to

slight changes in product mix from year to year.

The growth in and consolidation of QVC's UK operations, effective April 1, 1995, resulted in increases in operating,
selling, general and administrative expenses of $17.4 million and $25.8 million from 1995 to 1996 and 1994 to 1995,

respectively. The remaining increases of $19.8 million and $35.5 million from 1995 to 1996 and 1994 to 1995,

respectively, are attributable to higher sales volume, increases in advertising costs and additional costs associated with
new businesses.
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Cellular Communications

The following table sets forth the operating results for the Company's cellular communications segment (dollars in
millions):

Service income
Operating, selling, general and administrative

expenses

Operating income before depreciation
and amortization (a)

265.9 237.1

$160.2 $137.8

Year Ended
December 31,

1996 1995
$426. 1 $374.9

$
$51.2

28.8

$22.4

Increase

13.7%

12.1

16.3'

Service income
Operating, selling, general and administrative

expenses

Operating income before depreciation
and amortization (a)

237. 1 169.8

$137.8 $116.3

Year Ended
December 31,

1995 1994
$374.9 $286.1

$
$88.8

67.3

$21.5

Increase
9o

31.0%o

18.5%o

(a) See footnote (1) on page 34.

Of the respective $51.2 million and $88.8 million increases in service income from 1995 to 1996 and 1994 to 1995,
$69.6 million and $99.6 million, respectively, are attributable to the Company's subscriber growth. Offsetting the
increases from 1995 to 1996 and 1994 to 1995 are decreases of $19.3 million and $25.0 million, respectively,
resulting from reductions in the average rate per minute of use in these respective periods. The remaining changes
from 1995 to 1996 and 1994 to 1995 are attributable to growth in roamer revenue and other products of $900,000
and $14.2 million, respectively. The Company expects that the decrease in average minutes-of-use per cellular
subscriber will continue in the future, which is consistent with industry trends.

Of the respective $28.8 million and $67.3 million increases in operating, selling, general and administrative expenses
from 1995 to 1996 and 1994 to 1995,$24.3 million and $38.2 million, respectively, are related to subscriber growth,
including the costs to acquire and service subscribers. The remaining increases of $4.5 million and $29.1 million,
respectively, are due to increases in other expenses, including subscriber retention costs, administrative costs and theft
of service in 1995.

Consolidated Analysis

The $25.3 million decrease in depreciation expense from 1995 to 1996 is primarily attributable to the effects of the
rebuild of certain of the Company's cellular equipment in 1995 (see below) offset, in part, by the effects of capital
expenditures during 1995 and 1996 and the effects of the Scripps Acquisition in 1996.The $157.7 million increase
in depreciation expense from 1994 to 1995 is attributable to the effects of the acquisitions of QVC and Maclean
Hunter, the effects of the rebuild of certain of the Company's cellular equipment in 1995 and capital expenditures
during the periods, offset, in part, by the effects of asset disposals during the periods.

In 1995, the Company's cellular division purchased $172.0 million of switching and cell site equipment which

replaced the existing switching and cell site equipment (the "Cellular Rebuild" ). The Company substantially
completed the Cellular Rebuild during 1995. Accordingly, during 1995, the Company charged $110.0 million to
depreciation expense which represented the difference between the net book value of the equipment replaced and

the residual value realized upon its disposal.
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Cellular Communications

The following table sets forth the operating results for the Company's cellular communications segment (dollars in

millions):

Service income

Operating, selling, general and administrative

expenses 265.9 237.1

Operating income before depreciation
and amortization (a) $160.2 $137.8

Year Ended
December 31, Increase

1996 199____5 $_ %

$426.1 $374.9 $51.2 13.7%

28.8 12.1

$22.4 16.3 %

Service income

Operating, selling, general and administrative

expenses

Operating income before depreciation
and amortization (a)

Year Ended

December 31, Increase

199._.._5 199____4 $_. %
$374.9 $286.1 $88.8 3 !.0%

237.1 169.8

$137.8 $116.3

67.3 39.6

$21.5 18.5%

(a) See footnote (!) on page 34.

Of the respective $51.2 million and $88.8 million increases in service income from 1995 to 1996 and 1994 to 1995,
$69.6 million and $99.6 million, respectively, are attributable to the Company's subscriber growth. Offsetting the

increases from 1995 to 1996 and 1994 to 1995 are decreases of $19.3 million and $25.0 million, respectively,

resulting from reductions in the average rate per minute of use in these respective periods. The remaining changes
from 1995 to 1996 and 1994 to 1995 are attributable to growth in roamer revenue and other products of $900,000

and $14.2 million, respectively. The Company expects that the decrease in average minutes-of-use per cellular

subscriber will continue in the future, which is consistent with industry trends.

Of the respective $28.8 million and $67.3 million increases in operating, selling, general and administrative expenses
from 1995 to 1996 and 1994 to 1995, $24.3 million and $38.2 million, respectively, are related to subscriber growth,

including the costs to acquire and service subscribers. The remaining increases of $4.5 million and $29.1 million,

respectively, are due to increases in other expenses, including subscriber retention costs, administrative costs and theft

of service in 1995.

Consolidated Analysis

The $25.3 million decrease in depreciation expense from 1995 to 1996 is primarily attributable _to the effects of the

rebuild of certain of the Company's cellular equipment in 1995 (see below) offset, in part, by the effects of capital

expenditures during 1995 and 1996 and the effects of the Scripps Acquisition in 1996. The $157.7 million increase

in depreciation expense from 1994 to 1995 is attributable to the effects of the acquisitions of QVC and Maelean
Hunter, the effects of the rebuild of certain of the Company's cellular equipment in 1995 and capital expenditures

during the periods, offset, in part, by the effects of asset disposals during the periods.

In 1995, the Company's cellular division purchased $172.0 million of switching and cell site equipment which

replaced the existing switching and cell site equipment (the "Cellular Rebuild"). The Company substantially

completed the Cellular Rebuild during 1995. Accordingly, during 1995, the Company charged $110.0 million to

depreciation expense which represented the difference between the net book value of the equipment replaced and

the residual value realized upon its disposal.
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The $34.6 million and $194.8 million increases in amortization expense from 1995 to 1996 and 1994 to 1995,

respectively, are primarily attributablc to the effects of the acquisition of Scripps Cable in 1996 and the effects of
the acquisitions of QVC and Maclean Hunter in 1995 and 1994, respectively.

The $16.1 million increase in interest expense from 1995 to 1996 is primarily attributablc to an increase in the

Company's outstanding long-term debt, offset, in part, by a decrease in interest rates from 1995 to 1996 and the

effects of capitalized interest. The $211.3 million increase in interest expense from 1994 to 1995 is primarily due

to increased levels of debt associated with the acquisitions of QVC and Maclean Hunter.

The Company anticipates that, for thc foreseeable future, interest expense will be a significant cost to the Company

and will have a significant adverse effect on the Company's ability to realize net earnings. The Company believes

it will continue to be able to meet its obligations through its ability both to generate operating income before

depreciation and amortization and to obtain external financing.

The $107.2 inillion decrease in investment income from 1995 to 1996 is primarily attributable to the effects of the

gain realized in the Heritage Transaction in 1995 (see below), offset, in part, by the gain recognized upon the

exchange of the shares of TBS held by the Company for Time Warner Stock in 1996.The $205.2 million increase

in investment income from 1994 to 1995 is principally due to the $177.2 million in gains related to the Heritage

Transaction and the sale of Nextel common stock in 1995.Thc remaining increase for this period is due to the effects

of thc QVC Acquisition and an increase in the Company's cash, cash equivalents and short-term investments, offset

by $15.3 million of losses recorded relating to the net realizable value of certain of the Company's investments.

In January 1995, the Company exchanged its investments in Heritage Communications, Inc. with TCI for 13.3

million publicly-traded Class A common shares of TCI with a fair market value of $290.0 million. Shortly thereafter,

the Company sold 9.1 million unrestricted TCI shares for total proceeds of $188.1 million (collectively, the "Heritage

Transaction" ). As a result of these transactions, the Company recognized a pre-tax gain of $141.0 million as

investment income in its 1995 consolidated statement of operations.

The increases in equity in net losses of affiliates for both periods are duc to thc timing of investments in and changes

in losses incurred by Sprint Spectrum, TCGI (as defined below), the Company's international investees and certain

programming investees. Based on Sprint Spectrum's current operations and business plan, the Company anticipates

that its proportionate share of Sprint Spectrum's losses will be significant in future years.

Through June 27, 1996, the Company held investments in Teleport Communications Group Inc. ("TCGI"), TCG

Partners and certain local joint ventures (the "Joint Ventures" ) managed by TCGI and TCG Partners. On June 27,

1996, TCGI sold approxiinately 27 million shares of its Class A Common Stock (the "TCGI Class A Stock"), for

$16per sharc, in an initial public offering (the "TCGI IPO"). In connection with the TCGI IPO, TCGI, the Company

and subsidiaries of Cox, TCI and Continental Cablcvision ("Continental" and collectively with Cox, TCI and the

Company, the "Cable Stockholders" ) entered into an agreement pursuant to which TCGI was reorganized (the

"Reorganization" ). The Reorganization consisted of, among other things: (i) the acquisition by TCGI of TCG

Partners; (ii) the acquisition by TCGI of additional interests in thc Joint Ventures (including 100% of those interests

held by the Company); and (iii) the contribution to TCGI of $269.0 million aggregate principal amount of

indebtedness, plus accrued interest thereon, owed by TCGI to the Cable Stockholders (cxccpt that TCI retained a

$26 million subordinated note of TCGI), including $53.8 million principal amount and $4.1 million of accrued

interest owed to the Company. In connection with the Reorganization, the Company received 25.6 million shares of

TCGI's Class B Common Stock (the "TCGI Class B Stock").Each share of TCGI Class B Stock is entitled to voting

power equivalent to ten shares of TCGI Class A Stock and is convertible, at the option of the holder, into onc share

of TCGI Class A Stock. Thc Company recorded a $40.6 million increase in its proportionate share of TCGI's net

assets as a gain from equity offering of affiliate in its 1996consolidated statement of operations. After giving effect

to the Reorganization and the TCGI IPO, thc Company owns 19.5% of the outstanding TCGI Class B Stock

representing a 19.1% voting interest and a 16.1% equity interest. The Company continues to account for its interest

in TCGI under the equity method. Assuming conversion of the TCGI Class B Stock held by thc Company into TCGI

Class A Stock, thc Company's investmcnt would have a fair value of approximately $781.5 million based on thc

quoted market price of the TCGI Class A Stock as of December 31, 1996.

The $8.9 million decrease in other income from 1995 to 1996 is primarily attributable to thc settlement of certain

litigation in 1996 offset, in part, by an increase in foreign exchange gains.
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The $34.6 million and $194.8 million increases in amor'dzation expense from 1995 to 1996 and 1994 to 1995,

respectively, are primarily attributable tO the effects of the acquisition of Scripps Cable in 1996 and the effects of

the acquisitions of QVC and Maclean Hunter in 1995 and 1994, respectively.

The $16.1 million increase in interest expense from 1995 to 1996 is primarily attributable m an increase in the

Company's outstanding long-term debt, offset, in part, by a decrease in interest rates from 1995 to 1996 and the
effects of capitalized interest. The $211.3 million increase in interest expense from 1994 to 1995 is primarily due
to increased levels of debt associated with the acquisitions of QVC and Maclean Hunter.

The Company anticipates that, for the foreseeable future, interest expense will be a significant cost to the Company

and will have a significant adverse effect on the Company's ability to realize net earnings. The Company believes
it will continue to be able to meet its obligations through its ability both to generate operating income before

depreciation and amortization and to obtain external financing.

The $107.2 million decrease in investment income from 1995 to 1996 is primarily attributable to the effects of the

gain realized in the Heritage Transaction in 1995 (see below), offset, in part, by the gain recognized upon the

exchange of the shares of TBS held by the Company for Time Warner Stock in 1996. The $205.2 million increase
in investment income from 1994 to 1995 is principally due to the $177.2 million in gains related to the Heritage

Transaction and the sale of Nextei common stock in 1995. The remaining increase for this period is due to the effects

of the QVC Acquisition and an increase in the Company's cash, cash equivalents and short-term investments, offset

by $15.3 million of losses recorded relating to the net realizable value of certain of the Company's investments.

In January 1995, the Company exchanged its investments in Heritage Communications, Inc. with TCI for 13.3

million publicly-traded Class A common shares of TCI with a fair market value of $290.0 million. Shortly thereafter,

the Company sold 9.1 million unrestricted TCI shares for total proceeds of $188.1 million (collectively, the "Heritage
Transaction"). As a result of these transactions, the Company recognized a pre-tax gain of $141.0 million as

investment income in its 1995 consolidated statement of operations.

The increases in equity in net losses of affiliates for both periods are due to the timing of investments in and changes

in losses incurred by Sprint Spectrum, TCGI (as defined below), the Company's international investees and certain

programming investees. Based on Sprint Spectrum's current operations and business plan, the Company anticipates

that its proportionate share of Sprint Spectrum's losses will be significant in future years.

Through June 27, 1996, the Company held investments in Teleport Communications Group Inc. ("TCGI"), TCG

Partners and certain local joint ventures (the "Joint Ventures") managed by TCGI and TCG Partners. On June 27,

1996, TCGI sold approximately 27 million shares of its Class A Common Stock (the "TCGI Class A Stock"), for

$16 per share, in an initial public offering (the "TCGI IPO"). In connection with the TCGI IPO, TCGI, the Company
and subsidiaries of Cox, TCI and Continental Cablevision ("Continental" and collectively with Cox, TCI and the

Company, the "cable Stockholders") entered into an agreement pursuant to which TCGI was reorganized (the

"Reorganization"). The Reorganization consisted of, among other things: (i) the acquisition by TCGI of TCG

Partners: (ii) the acquisition by TCGI of additional interests in the Joint Ventures (including 100% of those interests

held by the Company); and (iii) the contribution to TCGI of $269.0 million aggregate principal amount of

indebtedness, plus accrued interest thereon, owed by TCGI to the Cable Stockholders (except that TCI retained a
$26 million subordinated note of TCGI), including $53.8 million principal amount and $4.1 million of accrued

interest owed to the Company. In connection with the Reorganization, the'Company received 25.6 million shares of

TCGI's Class B Common Stock (the "TCGI Class B Stock'). Each share of TCGI Class B Stock is entitled to voting

power equivalent to ten shares of TCGI Class A Stock and is convertible, at the option of the holder, into one share
of TCGI Class A Stock. The Company recorded a $40.6 million increase in its proportionate share of TCGrs net

assets as a gain from equity offering of affiliate in its 1996 consolidated statement of operations. After giving effect

to the Reorganization and the TCGI IPO, the Company owns 19.5% of the outstanding TCGI Class B Stock

representing a 19.1% voting interest and a 16.1% equity interest. The Company continues to account for its interest
in TCGI under the equity method. Assuming conversion of the TCGI Class B Stock held by the Company into TCGI

Class A Stock, the Company's investment would have a fair value of approximately $781.5 million based on the

quoted market price of the TCGI Class A Stock as of December 31, 1996.

The $8.9 million decrease in other income from 1995 to 1996 is primarily attributable to the settlement of certain

litigation in 1996 offset, in part, by an increase in foreign exchange gains.
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The $42.3 million and $51.3 million increases in income tax expense from 1995 to 1996 and 1994 to 1995 are
primarily attributable to increases in QVC's income before income taxes and the consolidation of QYC for financial
reporting purposes in 1995.

The $44.3 million increase in minority interest income from 1994 to 1995 is attributable to minority interests in the
net income (loss) of QVC, Maclean Hunter and Comcast UK Cable.

In May 1996, the Company expensed unamortized debt acquisition costs of $1.8 million in connection with the
prepayment of a portion of a subsidiary's outstanding debt, resulting in an extraordinary loss, net of tax of $1.0
million. The Company incurred debt extinguishment costs totaling $9.4 million during 1995 in connection with the
refinancing of certain indebtedness, resulting in an extraordinary loss, net of tax, of $6.1 million or $.02 per share.
During 1994, the Company paid premiums and expensed unamortized debt acquisition costs totaling $18.0 million,
primarily in connection with the redemption of its $150.0 million, 11-7/8% senior subordinated debentures due 2004,
resulting in an extraordinary loss, net of tax, of $11.7 million or $.05 per share.

For the years ended December 31, 1996, 1995and 1994, the Company's distributions from Garden State and earnings
before extraordinary items, income tax expense (benefit), equity in net losses of affiliates and fixed charges (interest
expense) were $770.0 million, $615.6 million and $269.8 million, respectively. Such earnings were adequate to cover
the Company's fixed charges, of $572.9 million, including capitalized interest of $32.1 million, for the year ended
December 31, 1996. Excluding the pre-tax gains of $177.2 million recognized in 1995 in connection with the
Heritage Transaction and sales of the Company's Nextel shares, such earnings were not adequate to cover the
Company's fixed charges of $531.1 million and $313.4 million for the years ended December 31, 1995 and 1994,
respectively, including capitalized interest of $6.4 million in 1995.The Company's fixed charges include non-cash
interest expense of $97,0 million, $60.2 million and $53.5 million for the years ended December 31, 1996, 1995 and

1994, respectively. For the years ended December 31, 1995 and 1994, the inadequacy of these earnings to cover fixed
charges is primarily due to the substantial non-cash charges for depreciation expense, including the 1995 charge
associated with the Cellular Rebuild, and amortization expense.

The Company believes that its losses will not significantly affect the performance of its normal business activities
because of its existing cash, cash equivalents and short-term investments, its ability to generate operating income
before depreciation and amortization and its ability to obtain external financing.

The Company believes that its operations are not materially affected by inflation.

Re ulato Develo ments

The Company has settled the majority of outstanding proceedings challenging its rates charged for regulated cable
services. In December 1995, the FCC adopted an order approving a negotiated settlement of rate complaints pending
against the Company for cable programming service tiers ("CPSTs") which provided $6.6 million in refunds, plus
interest, given in the form of bill credits during 1996, to 1.3 million of the Company's cable subscribers. As part
of the negotiated settlement, the Company agreed to forego certain inflation and external cost adjustments for systems
covered by its cost-of-service filings for CPSTs. The Company currently is seeking to justify rates for basic cable
services and equipment in certain of its cable systems in the State of Connecticut on the basis of a cost-of-service
showing. The State of Connecticut has ordered the Company to reduce such rates and to make refunds to subscribers.
The Company has appealed the Connecticut decision to the FCC. Recent pronouncements from the FCC, which

generally support the Company's position on appeal, have caused the State of Connecticut to reexamine its prior
ruling. While the Company cannot predict the outcome of this action, the Company believes that the ultimate

resolution of these pending regulatory matters will not have a material adverse impact on the Company's financial

position, results of operations or liquidity.
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The$42.3millionand $51.3 million increases in income tax expense from 1995 to 1996 and 1994 to 1995 are

primarily attributable to increases in QVC's income before income taxes and the consolidation of QVC for financial

reporting purposes in 1995.

The $44.3 million increase in minority interest income from 1994 to 1995 is attributable to minority interests in the

net income (loss) of QVC, Maclean Hunter and Comcast UK Cable.

In May 1996, the Company expensed unamortized debt acquisition costs of $1.8 million in connection with the

prepayment of a portion of a subsidiary's outstanding debt, resulting in an extraordinary loss, net of tax of $I.0
million. The Company incurred debt extinguishment costs totaling $9.4 million during 1995 in connection with the

refinancing of certain indebtedness, resulting in an extraordinary loss, net of tax, of $6.1 million or $.02 per share.

During 1994, the Company paid premiums and expensed unamortized debt acquisition costs totaling $18.0 million,

primarily in connection with the redemption of its $150.0 million, 11-7/8% senior subordinated debentures due 2004,

resulting in an extraordinary loss, net of tax, of $11.7 million or $.05 per share.

For the years ended December 31, 1996, 1995 and 1994, the Company's distributions from Garden State and earnings

before extraordinary items, income tax expense (benefit), equity in net losses of affiliates and fixed charges (interest

expense) were $770.0 million, $615.6 million and $269.8 million, respectively. Such earnings were adequate to cover
the Company's fixed charges, of $572.9 million, including capitalized interest of $32.1 million, for the year ended
December 31, 1996. Excluding the pre-tax gains of $177.2 million recognized in 1995 in connection with the

Heritage Transaction and sales of the Company's Nextel shares, such earnings were not adequate to cover the

Company's fixed charges of $531.1 million and $313.4 million for the years ended December 31, 1995 and 1994,

respectively, including capitalized interest of $6.4 million in 1995. The Company's fixed charges include non-.cash

interest expense of $97.0 million, $60.2 million and $53.5 million for the years ended December 31, 1996, 1995 and

1994, respectively. For the years ended December 31, 1995 and 1994, the inadequacy of these earnings to cover fixed

charges is primarily due to the substantial non-cash charges for depreciation expense, including the 1995 charge
associated with the Cellular Rebuild, and amortization expense.

The Company believes that its losses will not significantly affect the performance of its normal business activities
because of its existing cash, cash equivalents and short-term investments, its ability to generate operating income

before depreciation and amortization and its ability to obtain external financing.

The Company believes that its operations are not materially affected by inflation.

Regulatory Developments

The Company has settled the majority of outstanding proceedings challenging its rates charged for regulated cable
services. In December 1995, the FCC adopted an order approving a negotiated settlement of rate complaints pending

against the Company for cable programming service tiers ('CPSTs') which provided $6.6 million in refunds, plus
interest, given in the form of bill credits during 1996, to 1.3 million of the Company's cable subscribers. As part

of the negotiated settlement, the Company agreed to forego certain inflation and external cost adjustments for systems

covered by its cost-of-service filings for CPSTs. The Company currently is seeking to justify rates for basic cable

services and equipment in certain of its cable systems in the State of Connecticut on the basis of a cost-of-service

showing. The State of Connecticut has ordered the Company to reduce such rates and to make refunds to subscribers.

The Company has appealed the Connecticut decision to the FCC. Recent pronouncements from the FCC, which

generally support the Company's position on appeal, have caused the State of Connecticut to reexamine its prior
ruling. While the Company cannot predict the outcome of this action, the Company believes that the ultimate

resolution of these pending regulatory matters will not have a material adverse impact on the Company's financial

position, results of operations or liquidity.
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ITEM 8 FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

INDEPENDENT AUDITORS' REPORT

Board of Directors and Stockholders
Comcast Corporation
Philadelphia, Pennsylvania

We have audited the accompanying consolidated balance sheet of Comcast Corporation and its subsidiaries as of
December 31, 1996 and 1995, and the related consolidated statements of operations, stockholders' equity (deficiency)
and of cash flows for each of the three years in the period ended December 31, 1996.These flnancial statements are
the responsibility of the Company's management. Our responsibility is to express an opinion on these financial
statements based on our audits. Wc did not audit the consolidated financial statements of QVC, Inc. ("QVC") as of
and for thc year ended December 31, 1996 and as of and for the eleven month period ended December 31, 1995 and
thc consolidated financial statements of Comcast International Holdings, Inc. ("International" ) and thc financial
statements of Garden State Cablevision L.P. ("Garden State") for thc year ended December 31, 1994. QVC and
International are consolidated with the Company. The Company's investmcnt in Garden State is accounted for under
the equity method. QVC's financial statements reflect total assets constituting 17% and 20%, respectively, and total
revenues constituting 45% and 44%, respectively, of the Company's consolidated total assets and revenues as of and

for the years ended December 31, 1996 and 1995.The Company's combined equity in the net losses of International
and Garden State for the year ended December 31, 1994 of $39 million is included in the Company's consolidated
financial statements. The financial statements of QVC, International and Garden State werc audited by other auditors
whose reports have been furnished to us, and our opinion, insofar as it relates to thc amounts included in the
Company's consolidated financial statcmcnts for QVC, International and Garden State for the periods specified
above, is based solely upon the reports of the other auditors.

We conducted our audits in accordance with generally accepted auditing standards. Those standards require that we

plan and perform thc audit to obtain reasonable assurance about whether thc financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in thc
financial statements. An audit also includes assessing the accounting principles used and significant estimates made

by management, as well as evaluating the overall financial statement presentation. We believe that our audits and

the reports of other auditors provide a reasonable basis for our opinion.

In our opinion, based on our audits and thc reports of other auditors, such consolidated financial statements present
fairly, in all material respects, the financial position of Comcast Corporation and its subsidiaries as of Deccmbcr 31,
1996 and 1995, and the results of their operations and their cash flows for each of the three years in the period ended

December 31, 1996 in conformity with gcncrally accepted accounting principles.

Deloitte 8c Touche LLP

Philadelphia, Pennsylvania
February 28, 1997
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COMCAST CORPORATION AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEET
(Dollars in millions, cxccpt sharc data)

ASSETS

CURRENT ASSETS
Cash and cash equivalents
Short~rm investments
Accounts receivable, less allowance for doubtful

accounts of $97.1 and $81.3
In ventories. nct
Other current assets

Total current assets

INVESTMENTS. principally in affiliates

PROPERTY AND EQUIPMENT
Accumulated depreciation

Property and cquipmem. net .

DEFERRED CHARGES
Franchise and license acquisition costs
Excess of cost over ne( assets acquired and other

Accumulated amonization

Defcned charges, nct

$331.3
208.3

439.3
258.4
168.5

1,405.8

1,177.7

3,600.1

(1,061.3)
2538.8

4,895.7
3,683.1

8478.8
(1,612.5)
6.966.3

$12,088.6

Dcccmber 31,
1995

$539.1
371.0

390.7
243.4
109.5

1,653.7

2,484.4
(873.2)

1,611.2

3368.6
3.075.0
6,643.6
(1~.6)
5,409.0

$9,580.3

LIABILITIES AND STOCKHOLDERS' E UITY DEFICIENCY

CURRENT LIABILmES
Accounts payablc and accrued expenses
Accrued interest
Current portion ol' long-term debt

Total current liabilities

LONG-TERM DEBT, less current portion

DEFERRED INCOME TAXES

MINORITY INTEREST AND OTHER .
COMMITMENTS AND CONTINGENCIES

COMMON EQUITY PUT OPTIONS

STOCKHOLDERS' EQUITY (DEFICIENCY)
Preferred stock, no par value - authorizetl, 20,000,000

shares: issued 5% series A convcrtiblc, 6370 at redemption value
Class A special common stock, Sl par value - authorized.

500.000.000 shares; issued, 283~1,675 and 192,844,814
Class A common stock, Sl par value - authorized,

200.000,000 shares; issued, 33.959,368 and 37.706517
Class B common stock, $1 par value - authorized,

50,000.000 shares: issued, &,7&6~ .
Additional capital
Accumulated deficit
Unrealized gains on rnarkctablc securities
Cumulative translation adjustments

Total stockholders' equity (dcficicncy)

$1,044.3
91,1

229.5

1364.9

7,102.7

2,1409

859.3

69.6

31.9

283.3

34.0

8.8
2327.4

(2,127.9)
0.1

(6.0)

551.6

$12,088.6

$964.0
72.7
85.4

1,122.1

6.943.8

1318.0

52.1

192.8

37.7

8.8
843.1

(1,914.3)
22.2

(18.0)

(827.7)

$9.580.3

Sce notes to consolidated financial statements.
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COMCAST CORPORATION AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEET

(Dollars in millions, except share data)

ASSETS

CURRENT ASSETS

Cash and cash equivalents ..........................................
Short-term invesm_nts .............................................

Accounts receivable,lessallowance fordoubtful

accounts of $97.1 and $81.3 .......................................

Inventories,net ..................................................

Other currentassets ...............................................

Total currentassets ...........................................

INVESTMENTS. principallyin affiliates..................................

PROPERTY AN.D EQUIPMENT .......................................

Accumulated depreciation...........................................

Property and equipment, net .........................................

DEFERRED CHARGES
Franchise and license acquisition costs ..................................

Excess of cost over net i_sets acquired and o(her ..........................

Accumulated amortization ...........................................

Deferred charges, net ..............................................

Decomher 3 I.

i9% 199_.__5

$331.3 $539.1

208.3 371.0

439.3 390.7

258.4 243.4

168.5 109.5

1,405.8 1,653.7

!.177.7 906.4

3,600.1 2.484.4

(1,061.3) (873.2)

2,538.8 !,611.2

4,895.7 3,568.6

3,683.1 3.075.0

8,578.8 6,643.6

(1,612.55 (1,234.6)

6.966.3 5.409.O

$12,088.6 $9.580.3

551.6

$12.088.6

LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIENCY)

CURRENT LIABILITIES $1,044.3
Accounts payable and accrued expenses ............................... 9 I. I
Accrued intcecst .................................................. 229.5
Cuncnt poaion of long-term debt .....................................

Total cuncnt liabilities ......................................... 1.364.._ 9

LONG-TERM DEBT, less current portion ................................. 7,102.7

DEFERRED INCOME TAXES ......................................... 2,140.5

MINORITY INTEREST AND OTHER ................................... 859.3

COMMITMENTS AND CONTINGENCIES

69.6
COMMON EQUITY PUT OPTIONS ....................................

STOCKHOLDERS" EQUITY (DEFICIENCY)

Psefened stock, no par value - authorized. 20,000,000
shares: issued 5% series A convertible, 6,370 at n:demption value ............ 31.9

Class A special common stock, $1 par value - authorized,
500,000,000 shares, issued, 283,281,675 and 192,844,814 .................. 283.3

Class A common stock, $1 par value - authorized,
200,000,000 shares: issued. 33.959,368 and 37,706,517 ................... 34.0

Class B common stock, $1 par value - authorized, 8.8

50.000.000 shares: issued. 8,7860250 ........................... 2,327.4
Additional capital ................................................
Accumulated deficit ............................................... (2,127.9)

Unrealized gains on marketable securities ................................. 0.1
(6.0)

Cumulative translation adjustments ....................................

Total stockholders" equity (deficiency) ..............................

$964.0
72.7

85.4

1,122.1

6,943.8

1'518.0

772.0

52.1

192.8

37.7

8.8

843.1

(I,914.3)
22.2

(18.0)

(827.7)

$9.58O.3

See notes to consolidated financial statements.
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COMCAST CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF OPERATIONS
(Amounts in millions, except per share data)

1996
Year Ended December 31,

1995 1994

REVENUES
Service income

Net sales from electronic retailing

$2202.6
1.835.8

4.038.4

$1,8752
1.487.7

3.362.9

$1375.3

1375.3

COSTS AND EXPENSES
Operating
Cost of goods sold from electronic retailing

Selling, general and administrative

Depreciation
Amorazation

948.7
1.110.9

771.6
314.6
383.7

803.4
898.3
642.4
339.9
349.1

389.2
182.2
154.3

3,529.5 3.033.1 1.135.5

OPERATING INCOME . 508.9 329.8 239.8

OTHER (INCOME) EXPENSE
Interest expense. . .
Investment income

Equity in net losses of afEIiatcs
Gain from equity offering of affiliate .
Other .

540.&
(122.6)
144.8
(40.6)

2.6

524.7
(229.8)

86.6

(6.3)

313.4
(24.6)
40.9

525.0 375.2 329.7

LOSS BEFORE INCOME TAX EXPENSE (BENEFIT), MINORITY
INTEREST AND EXTRAORDINARY ITEMS (16.1) (45.4) (89.9)

INCOME TAX EXPENSE (BENEFIT) 84.4 42. 1 (9&)

LOSS BEFORE MINORITY INTEREST AND EXTRAORDINARY
ITEMS (100.5) (873) (80.7)

MINORITY INTEREST (48.0) (49.7) (5 4)

LOSS BEFORE EXTRAORDINARY ITEMS

EXTRAORDINARY ITEMS

(52.5)

(1.0)

(37.8)

(6.1)

(75.3)

(11.7)

NET LOSS ($539) ($43.9) ($87.0)

LOSS PER SHARE
Loss before extraordinary items

Extraordinary items .
($.21) ($.16)

(.02)
($.32)
(.05)

Net loss ($.21) ($.18) ($.37)

WEIGHTED AVERAGE NUMBER OF COMMON SHARES
OUTSTANDING 247.6 239.7 236,3

Scc notes to consolidated financial statcmcnts.
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COMCAST CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF OPERATIONS

(A'rfiounts in millions, except per share data)

REVENUES

Service income ........................................

Net ,sales from electronic retailing ...........................

199___6

$2,202.6

!,835.8

4,038.4

Year Ended December 3 I,

199_.._5

$ I,g75.2

1.487.7

3,362.9

199..___4

$1.375.3

1,375.3

COSTS AND EXPENSES

Operating ............................................

Cost of goods sold from electronic retailing ....................

Se[ling, general and administrative ...........................

Depreciation ..........................................
Amoaization ..........................................

OPERATING INCOME ....................................

OTHER (INCOME) EXPENSE

Interest expense ........................................

Investment income ......................................

Equity in net losses of affiliates .............................
Gain from equity offcring of affiliate .........................

Other ...............................................

LOSS BEFORE INCOME TAX EXPENSE (BENEFH'), MINORITY

INTEREST AND EXTRAORDINARY ITEMS .................

INCOME TAX EXPENSE (BENEFIT) .........................

LOSS BEFORE MINORITY INTEREST AND EXTRAORDINARY

MINORITY INTEREST ....................................

LOSS BEFORE EXTRAORDINARY ITEMS ....................

EXTRAORDINARY ITEMS ................................

NET LOSS .............................................

LOSS PER SHARE

Loss before extraordinary items .............................

Extraordinary items .....................................

Net loss ...........................................

WEIGHTED AVERAGE NUMBER OF COMMON SHARES

OUTSTANDING ......................................

See notes to consolidated financial statements.

948.7

1,110.9

771.6

314.6

383.7

3,529.5

508.9

540.8

022.6)

144.8

(40.6)
2.6

525.0

(16.1)

84.4

(100.5)

(48.0)

(52.5)

(I.O)

(S533)

($.21)

($.21)

247.6

803.4

898.3

642.4

339.9

349.1

3,033. I

329.8

524.7

(229.8)

86.6

(6.3)

375.2

(45.4)

42.1

(87.5)

(49.7)

(37.8)

(6.1)

($43.9)

($.!6)

(.02)

(sAg)

239.7

409.8

389.2

182.2

154.3

1,135.5

239.8

313.4

(24.6)

40.9

329.7

(89.9)

(9.2)

(80.7)

(5.4)

_5.3)

(11.7)

($87.0)

($.32)

(.05)

($.37)

236.3
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COMCAST CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF CASH FLOWS
(Dollars in millions)

Year Ended December 31,
1995

OPERATING ACTIVITIES
Nct loss

Adjustmcats to reconcile net loss to net cash pmvided

by operating activities:

Dcprcciation
Amortization

Non-cash interest expense, nct .
Equity in net losses of affiliates .
Gain from equity offering of affiliate
Gains on sales of subsidiaries

Gains on long-term investments, net

Minority interest

Extraordinary items

Deferred income taxes and other

Increase in accounts receivable, net

Increase in inventories, net

Decrease (inaeasc) in other current assets

Increase in accounts payable and accrued cxpenscs .
Increase {~)in accrued interest

($55.5)

314.6
383.7
62.2

144.8
(40.6)

(69.2)
(48.0)

1.0
14.0

709.0

(38.2)
(5.8)
0.6

114.9
19.1

($43.9)

339.9
349.1

53.8
86.6

(5 5)
(183.0)
{49.7)

6.1

(15.7)
537.7

(62.4)
(57.5)
(23.3)
114,3

I 1.9

($87.0)

182.2
154.3
53.5
40.9

(5.8)

(5.4)
11.7
9.7

354.1

{28.3)
(73)
(53)
57.5
(1.6)

Nct cash provided by operating activities 799.6 520.7 369.1

FINANCING ACTIVmES
Procccds from borrowings

Retirement and repayment of debt .
(Rcpurehascs) issuances of common stock. ne( .
Issuance of common stock of a subsidiary, net .
Equity contributioas to subsidiaries

Dividends .
Other

8393
(734.4)
(175.9)

(26.8)
16.4

3,728.2
(1.619.6)

(7.1)

6,6
(22 4)
(50.0)

1301.1
(509.0)

2.9
209.4
250.0
(22.7)
(16.5)

Net cash (used ia) pmvidcd by financing activities (81.2) 2,035.7 I,I 152

INVESTING ACTIVITIES
Acquisitions, nct of cash acquired

Pmcccds fmm sales (purchases) of shottwcrm investments, net. . . . . .
Investments, principally ia affiliates

Proceeds from sales of and disuibutions from long-term invcsunents . .
Capital expenditures
Proceeds from sale of subsidiary

Other .

{60.4)
210.2

(502.0)
1673

(670.4)

(71.1)

{1386.0)
(240.8)
(480.2)
410.5

(623.0)

(33.1)

(1392.6)
389.3

(125.0)

{269.9)
28.2

09.4)

Nct cash used ia investing activities (9262) (2352.6) (1309.4)

(DECREASE) INCREASE IN CASH AND
CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS. beginning of year . .

CASH AND CASH EQUIVALENTS, cnd of year

{207.8)

539.1

$3313

203.8

335.3

$539.1

174.9

160.4

$3353

Scc notes to consolidated financial statements.
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COMCAST CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF CASH FLOWS

(Dollars in millions)

OPERATING ACTIVITIES

Net loss .............................................

Adjustments to reconcile net loss to net cash provided

by operating activities:

Depreciation ........................................

Amortization ........................................

Non-cash interest expense, net ............................

Equity in net losses of affiliates ...........................

Gain from equity offering of affiliate .......................

Gains on sales of subsidiM'ies ............................

Gains on long-term investments, net .......................

Minority interest .....................................

Extraordinary items ...................................

Deferred income taxes and other ..........................

Increase in accounts receivable, net ........................

Increase in inventories, net ..............................

Decxeasc (increase) in other cutxcot assets ...................

Increase in accounts payable and accrued expenses .............

Increase (_) in a_zued interest ......................

Net cash provided by operating activities • •

FINANCING ACTIVITIES

Proceeds from borrowings ................................

Retirement and repayment of deM ...........................

(Repurchases) issuances of common stock, net ..................

Issuance of common stock of a subsidiary, net ..................

Equity contributions to subsidiaries ..........................

Dividends ............................................

Oghef ...............................................

Net cash (u_d in) provided by financing activities ...........

INVESTING ACTIVITIES

Acquisitions, net of cash acquired ...........................

Proceeds from gales (pro-chases) of shortAerm investments, net .......

Investments, principally in affiliates ..........................

Proceeds from sales of and distributions from long-term investments...

Capital expenditures .....................................

Proceeds from sale of subsidiary ............................

O_hct" ...............................................

Net cash used in investing activities ......................

(DECREASE) INCREASE IN CASH AND

CASH EQUIVALENTS ..................................

CASH AND CASH EQUIVALENTS, beginning of year .............

CASH AND CASH EQUIVALENTS, end of year .................

See notes to consolidated financial statements.

Year Ended December 31,

1996 199.____5 1994

($53.5) ($43.9) ($87.0)

314.6 339.9 182.2

383.7 349. I 154.3

62.2 53.8 53.5

144.8 86.6 40.9

(40.6)

(5.5) (5.8)

(69.2) (183.0)

(48.0) (49.7) (5.4)

1.0 6.I I1.7

14.0 (15.7) 9.7

709.0 537.7 354.I

(38.2) (62.4) (28.3)

(5.8) (57.5) (7.3)

0.6 (23.3) (5.3)

I14.9 114.3 57.5

19.1 11.9 (1.6)

799.6 520.7 369.1

839.5 3,728.2 1,201.1

(734.4) (1.619.6) (509.0)

(175.9) (7.1) 2.9
209.4

6.6 250.0

(26.8) (22.4) (22.7)

16.4 (50.0) (16.5)

(81.2) 2,035.7 l,I 15.2

(1,292.6)

389.3

(125.0)

(60.4) (!,386.0)

210.2 (240.8)

(502.0) (480.2)

167.5 410.5

(670.4) (623.0) (269.9)
28.2

(71.1) (33.1) (39.4)

(926.2) (2,352.6) (i,309.4)

(207.8) 203.8 174.9

539.1 335.3 160.4

$331.3 $539.1 $335.3
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COMCAST CORPORATION AND SUBSIDIARIES

CONSOUDATED STATEMENT OF STOCKHOLDERS' EQUITY (DEFICIENCY)
(Dollafs in millions, except per share data)

Preferred

Stock

Common Stock
Class A

~Sial Class A

Unrealized
Gains on Cumulative

Additional Accumulated Marketable Translation
Cl B ~ital 0 fdt S aced ~Ad' san nls Telal

BALANCE. JANUARY I, 1994 $174.0 $38.9 $8.8 $647.2 ($1,717.9) $ ($21% ($870.5)

Nct loss
Issuance of common stock
Conversion of convertible subordinated

debt to common stock
Exercise of options
Retirement of common stock
Cash dividends. $.0933 pcr share

Unrecognized gain oa issuance of common
stock of a subsidiary

Unrealized gains on marketable securities,
net of deferred taxes of $2.1

Cumulative translation adjustments

0 '7

16.8
0.5 O. I

(03)

2.2

166.7
6.0

(5 9)

59.3

(87.0)

(22.7)

3.9

(87.0)
2.4

183.5
6.6

(6&)
(22.7)

59.3

3.9
4.0 4.0

BALANCE, DECEMBER 31, 1994 191.2 39.0 8.8 875.5 (1,827.6) 3.9 (17.5) (726.7)

Nct loss
Issuance of common stock
Conversion of convertible subordinated

debt to common stock
Exercise of options
Retirement of common stock
Cash dividends, $.0933 pcr sharc

Temporary equity related to put optioas
Proceeds fmm sales of put options
Unrealized gains oa markctablc sccuritics.

net of deferred taxes of $9.8
Cumulative translation adjustments

0.4
0.3 0.1

(02) (1.4)

17.4
(43.9)

4.0
3.2

(79) (20.4)
(22.4)

(52.1)
2.6

18.3

(43.9)
18.5

4.4
3.6

(29.5)
(22.4)
(52.1)

2.6

18.3
(0.5) (0.5)

BALANCE, DECEMBER 31, 1995 I'92-8 37.7 8 8 843 I (1.914.3) 22.2 (18.0) (827.7)

Nct loss
Issuance of common stock
Issuance of preferred stock
Exercise of options
Rctuement of common stock
Cash dividends, $.0933 pcr share
Unrecognized gaia on issuance of

commoa stock of a subsidiary
Temporary equity related to put options
Proceeds from sales and extensions of

put options
Unrealized losses on marketable sccuritics,

nct of deferred taxes of ($11.9)
Cumulative translation adjustments

31.9
97.2

02 02
(6.9) (3.9)

1326.3
(53.5)

11.6
(17.5)

2.2

3.0
(413) (133.3)

(26.8)

(22.1)

(53+
1.623.5

31.9
3.4

(185.4)
(26.8)

11.6
(17.5)

2.2

(22.1)
12.0 12.0

BALANCE. DECEMBER 31, 1996 $31.9 $2833 $34.0 $8.8 $2,327.4 ($2, 127.9) $0.1 ($6.0) $551.6

Sec notes to consolidated financial statements.
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COMCAST CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY (DEFICIENCY)

(Dollars in millions, except per share data)

BALANCE, JANUARY I, 1994

Net loss
Issuance of common stock

Conversion of convertible subordinated
debt to common stock

Exercise of options
Retirement of common stock

Cash dividends. $.0933 per share
Unnu:ognized gain on issuance of common

stock of a subsidiary
Unrealized gains on marketable securities,

net of deferred taxes of $2.1

Cumulativetranslationadjustments

BALANCE. DECEMBER 31, 1994

Net loss
[ssuanceof common stock
Conversion of convertiblo subordinated

debt to commonstock

Exerciseof options
Retirementof common stock

Cash dividends, $.0933 per sh,ue
Temporary equity related to put options
Procccds from sales of put options
Um_ized gains on markctable securities,

net of defcrred taxes of $9.8
Cumulative translation adjustments

BALANCE, DECEMBER 31, 1995

Net loss

Issuanceofconunon stock

t_uanceofpreferredstock

Exe_'_: ofoptions

Retirementofcommon stock

Cash dividends,$.0933pershare
Unrecognized gain on issuance of

common stock of a subsidiary
Temporary equity related to put options
Proceeds from s,des and extensions of

put options
Unrealized losses on matketable securities,

net of deferred taxes of ($11.9)

Cumulative translation adjustments

BALANCE, DECEMBER 31, 1996

Common Stock

Preferred Class A Additional

Stock. _ Class A Class B Caoi_

$ $174.0 $38.9 $8.8 $647.2

0_ 2.2

16.8 166.7
0.5 0.1 6.0

(0.3) (5.9)

59.3

191.2 39.0 8.8 875.5

i.! 17.4

0.4 4.0

0.3 O.I 3.2
(0.2) (1.4) (7.5)

(52.1)
2.6

192.8 37.7 8.8 843.1

97.2 1,526.3
31.9

0.2 0.2 3.0
(6.9) (3.9) (41.3)

! 1.6
(17.5)

2.2

$31.9 $283.3 $34.0 $8.8 $2,327.4

Unrealized
Gains on Cumulative

Accumulated Marketable Translation

Deficit Securiti_______es.esAdiustments

($1,717.9)

(87.0)

$ ($21..5")($870.5)

(87.0)
2.4

(22.7)

( 1,827.6)

(43.9)

3.9

4.0

3.9 (17.5)

183.5

6.6

(6_)

(22.7)

59.3

3.9

4.0

(726.7)

(43.9)
18.5

(20.4)
(22.4)

4.4
3.6

(29.5)

(22.4)

(52.1)
2.6

18.3 18.3

_ (0.5__) (o....5)

(1,914.3) 22.2 (18.0) (827.7}

(53.5) (53.5)
1,623.5

31.9

3.4

(185.4)
(26.8)

(133.3)

(26.8)

11.6

(17.5)

2.2

(22.1) (22.1)
12.0 12.0

($2,127.9) $6.I ($6.0) $551.6

See no(es toconsofidated financial statements.

/,:
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COMCAST CORPORATION AND SUBSIDIAIUES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 1996, 1995 AND 1994

l. BUSINESS

Comcast Corporation and its subsidiaries (the "Company" ) is principally engaged in the development,
management and operation of wired and wireless telecommunications and the provision of content.

Wired telecommunications includes cable and telecommunications services in the United States ("US")and the
United Kingdom ("UK"). The Company's consolidated domestic cable operations served approximately 4.3
million subscribers and passed approximately 7.0 million homes as of December 31, 1996.The Company owns
a 50% interest in Garden State Cablevision L.P. ("Garden State"), a cable communications company serving
more than 204,000 subscribers and passing more than 294,000 homes in the State of New Jersey. In the UK,
a subsidiary of the Company, Comcast UK Cable Partners Limited ("Comcast UK Cable"), holds ownership
interests in four cable and telephony businesses that collectively have thc potential to serve over 1.6 million
homes.

Wireless telecommunications includes cellular services, personal communications services provided through the
Company's investment in Sprint Spectrum and direct to home satellite tclcvision through the Company's equity
interest in and distribution arrangemcnts with Piimestar Partners, L.P. ("Primcstar"). The Company provides
cellular telephone communications services pursuant to licenses granted by the Federal Communications
Commission ("FCC") in markets with a population of more than 8.4 million, including the area in and around
thc City of Philadelphia, Pennsylvania, the State of Delaware and a significant portion of the State of New

Jersey.

Content is provided through QVC, Inc. and its subsidiaries ("QVC"), an electronic retailer, Comcast Content and

Communication Corporation ("C3") and other investments, including Comcast Spectacor, L.P. ("Comcast-
Spectacor") and E! Entertainmcnt Television, Inc. ("E!Entertainment" ). Through QVC, the Company markets
a wide variety of products and reaches, on a full and part-time basis, over 61 million homes in thc US, over five
million homes in thc UK and over four million homes in Germany.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Consolidation
The consolidated financial statcmcnts include the accounts of the Company and all wholly owned or controlled
subsidiaries. All significant intercompany accounts and transactions among consolidated entitics have been
eliminated. Included in the Company's consolidated balance sheet as of Deccmbcr 31, 1996 and 1995 are net
assets of foreign subsidiaries of $143.7 million and $115.2 million, respectively.

Management's Use of Estimates
The preparation of financial statements in conformity with generally accepted accounting principles requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at thc date of the financial statements and the reported amounts
of revenues and expenses during the reporting period. Actual results could differ from those estimates.

Fair Values

The estimated fair value amounts presented in these notes to consolidated financial statements have bccn
determined by the Company using available market information and appropriate methodologies. However,
considerable judgment is required in interpreting market data to develop the estimates of fair value. The
estimates presented herein arc not necessarily indicative of the amounts that the Company could realize in a
current market exchange. The use of different market assumptions and/or estimation methodologies may have
a material effect on the estimated fair value amounts. Such fair value estimates are based on pertinent
information availablc to management as of December 31, 1996 and 1995, and have not been comprehensively
revalued for purposes of these consolidated financial statements since such dates.
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COMCAST CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

YEARS ENDED DECEMBER 31, 1996, 1995 AND 1994

1, BUSINESS

Comcast Corporation and its subsidiaries (the "Company") is principally engaged in the development,

management and operation of wired and wireless telecommunications and the provision of content.

Wired telecommunications includes cable and telecommunications services in the United States ("US") and the

United Kingdom CUK"). The Company's consolidated domestic cable operations served approximately 4.3
million subscribers and passed approximately 7.0 million homes as of December 31, 1996. The Company owns
a 50% interest in Garden State Cablevision L.P. ("Garden State"), a cable communications company serving

more than 204,000 subscribers and passing more than 294,000 homes in the State of New Jersey. In the UK,

a subsidiary of the Company, Comcast UK Cable Partners Limited CComcast UK Cable"), holds ownership
interests in four cable and telephony businesses that collectively have the potential to serve over 1.6 million

homes.

Wireless telecommunications includes cellular services, personal communications services provided through the

Company's investment in Sprint Spectrum and direct to home satellite television through thc Company's equity
interest in and distribution arrangements with Primestar Partners, L.P. CPrimestar"). The Company provides

cellular telephone communications services pursuant to licenses granted by the Federal Communications

Commission CFCC") in markets with a population of more than 8.4 million, including the area in and around

the City of Philadelphia, Pennsylvania, the State of Delaware and a significant portion of the State of New

Jersey.

Content is provided through QVC, Inc. and its subsidiaries CQVC"), an electronic retailer, Comcast Content and
Communication Corporation CC3") and other investments, including Comcast Spectacor, L.P. ('Comcast-

Spectator") and E! Entertainment Television, Inc. CE! Entertainment"). Through QVC, the Company markets
a wide variety of products and reaches, on a full and part-time basis, over 61 million homes in the US, over five

million homes in the UK and over four million homes in Germany.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Consolidation
The consolidated financial statements include the accounts of the Company and all wholly owned or controlled

subsidiaries. All significant intercompany accounts and transactions among consolidated entities have been

eliminated. Included in the Company's consolidated balance sheet as of December 31, 1996 and 1995 are net

assets of foreign subsidiaries of $143.7 million and $115.2 million, respectively.

Management's Use of Estimates
The preparation of financial statements in conformity with generally accepted accounting principles requires

management to make estimates and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts

of revenues and expenses during the reporting period. Actual results could differ from those estimates.

Fair Values
The estimated fair value amounts presented in these notes to consolidated financial statements have been

determined by the Company using available market information and appropriate methodologies. However,
considerable judgment is required in interpreting market data to develop the estimates of fair value. The

estimates presented herein are not necessarily indicative of the amounts that the Company could realize in a

current market exchange. The use of different market assumptions and/or estimation methodologies may have
a material effect on the estimated fair value amounts. Such fair value estimates arc based on pertinent

information available to management as of December 31, 1996 and 1995, and have not been comprehensively

revalued for purposes of these consolidated financial statements since such dates.
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COMCAST CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMEÃI'S
YEARS ENDED DECEMBER 31, 1996, 1995 AND 1994 (Continued)

Cash Equivalents and Short-term Investments

Cash equivalents consist principally of US Government obligations, commercial paper, repurchase agreements
and certificates of deposit with maturities of three months or less when purchased. Short-term investments
consist principally of US Government obligations, commercial paper, repurchase agreements and certificates of
deposit with maturitics of greater than three months when purchased. Thc carrying amounts of the Company's
cash equivalents and short-term investmcnts, classified as available for sale securities, approximate their fair
values. As of December 31, 1996, short-term investments also include the Company's investment in Time
Warner, Inc. ("Time Warner" ) common stock (see Note 4).

Inventories - Electronic Retailing
Inventories, consisting primarily of products held for sale, arc stated at the lower of cost or market. Cost is
determined by the first-in, first-out method.

Investments, Principally in Affiliates
Investments in entities in which the Company has the ability to exercise significant influcnce over the operating
and financial policies of the investee and invesunents in partnerships which are not controlled by the Company
are accounted for under the equity method. Equity method investments are recorded at original cost and adjusted

periodically to tccognize the Company's proportionate share of the investees' net income or losses after the date
of investment, additional contributions made and dividends received. The differences between the Company's
recorded investments and its proportionate interests in the book value of the investees' net assets are being
amortized to equity in net income or loss, primarily over a period of twenty years, which is consistent with the
estimated lives of thc underlying assets.

Unrestricted publicly traded investments, including options to purchase such securities, are classified as availablc
for sale and are recorded at their fair value, with unrealized gains or losses resulting fmm changes in fair value
between measuremcnt dates recorded as a component of stockholders' equity (deficiency).

Restricted publicly traded investments and investments in privately held companies are stated at cost, adjusted
for any known diminution in value.

Property and Equipnient

Property and equipment are stated at cost. Depreciation is provided by the straight-linc method over estimated
useful lives as follows:

Buildings and improvements

Operating facilities
Other equipment

8-40 years
5-20 years
2-10 yeats

Improvements that extend asset lives arc capitalized; other repairs and maintenance charges are expcnsed as
incurred. The cost and related accumulated depreciation applicable to assets sold or retired are removed from

thc accounts and the gain or loss on disposition is tecognized as a component of depreciation expense.

Deferred Charges
Franchise and license acquisition costs are amortized on a straight-line basis over their legal or estimated useful

lives of 12 to 40 years. Thc excess of cost over the fair value of net assets acquired is being amortized on a
straight-line basis over estimated useful lives of 20 to 40 years.

Valuation of Long-Lived Assets
The Company periodically evaluates the recoverability of its long-lived assets, including property and equipment
and deferred charges, using objective methodologies. Such methodologies include evaluations based on thc cash
flows generated by the underlying assets or other determinants of fair value.
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Cash Equivalents and Short-term Investments
Cash equivalents consist principally of US Government obligations, commercial paper, repurchase agreements

and certificates of deposit with maturities of three months or less when purchased. Short-term investments

consist principally of US Government obligations, commercial paper, repurchase agreements and certificates of

deposit with maturities of greater than three months when purchased. The carrying amounts of the Company's

cash equivalents and short-term investments, classified as available for sale securities, approximate their fair
values. As of December 31, 1996, short-term investments also include the Company's investment in Time

Warner, Inc. ("Time Warner") common stock (see Note 4).

Inventories- Electronic Retailing
Inventories, consisting primarily of products held for sale, are stated at the lower of cost or market. Cost is

determined by the first-in, f'wst-out method.

Investments, Principally in Affiliates
Investments in entities in which the Company has the ability to exercise significant influence over the operating

and financial policies of the investee and investments in partnerships which are not controlled by the Company
are accounted for under the equity method. Equity method investments are recorded at original cost and adjusted

periodically to recognize the Company's proportionate share of the investees' net income or losses after the date
of investment, additional contributions made and dividends received. The differences between the Company's

recorded investments and its proportionate interests in the book value of the investees' net assets are being

amortized to equity in net income or loss, pdmarily over a period of twenty yeats, which is consistent with the

estimated lives of the underlying assets.

Unrestricted publicly traded investments, including options to purchase such ,securities, are classified as available
for sale and are recorded at their fair value, with unrealized gains or losses resulting from changes in fair value

between measurement dates recorded as a component of stockholders' equity (deficiency).

Restricted publicly traded investments and investments in privately held companies are stated at cost, adjusted

for any known diminution in value.

Property and Equipment
Property and equipment are stated at cost. Depreciation is provided by the straight-line method over estimated
useful lives as follows:

Buildings and improvements

Operating facilities

Other equipment

8-40 years

5-20 years

2-10 years

Improvements that extend asset lives are capitalized; other repairs and maintenance charges are expensed as
incurred. The cost and related accumulated depreciation applicable to assets sold or retired are removed from

the accounts and the gain or loss on disposition is recognized as a component of depreciation expense.

Deferred Charges
Franchise and license acquisition costs are amortized on a straight-line basis over their legal or estimated useful

lives of 12 to 40 years. The excess of cost over the fair value of net assets acquired is being amortized on a

straight-line basis over estimated useful lives of 20 to 40 years.

Valuation of Long-Lived Assets
The Company periodically evaluates the recoverability of its long-lived assets, including property and equipment
and deferred charges, using objective methodologies. Such methodologies include evaluations based off the cash

flows generated by the underlying assets or other determinants of fair value.
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Foreign Currency Translation
Assets and liabilities of the Company's foreign subsidiaries, where the functional currency is the local currency,
are translated into US dollars at the December 31 exchange rate. The related translation adjustments are recorded
as a separate component of stockholders' equity (deficiency). Revenues and expenses are translated using
average exchange rates prevailing during the year. Foreign currency transaction gains and losses are included
in other (income) expense.

Revenue Recognition
.Service income is recognized as service is provided. Credit risk is managed by disconnecting services to cable
and cellular customers who are delinquent. Net sales from electronic retailing are recognized at the time of
shipment to customers. An allowance for returned merchandise is provided as a percentage of sales based on
historical experience. The return provision was approximately 21 percent of gross sales for each of thc years
ended December 31, 1996 and 1995.

Stock-Based Compensation
Effective January 1, 1996, the Company adopted the provisions of Statement of Financial Accounting Standards
("SFAS") No. 123, "Accounting for Stock-Based Compensation. " SFAS No. 123 encourages, but does not
require, companies to record compensation cost for stock-based compensation plans at fair value. The Company
has elected to continue to account for stock-based compensation in accordance with Accounting Principles Board
("APB")Opinion No. 25, "Accounting for Stock Issued to Employees,

"
and related interpretations, as petmitted

by SFAS 123. Compensation cxpcnse for stock options is measured as thc excess, if any, of the quoted market

price of the Company's stock at the date of the grant over the amount an employee must pay to acquire thc
stock. Compensation expense for restricte stock awards is recorded annually based on thc quoted market price
of the Company's stock at the date of the grant and the vesting period. Compensation expense for stock
appteciation rights is recorded annually based on the changes in quoted market prices of the Company's stock
or other determinants of fair value at thc end of thc year (see Note 6).

Postretirement and Postempioyment Bencjits
The estimated costs of retiree benefits and benefits for former or inactive employees, after employment but

bcforc retirement, are accrued and recorded as a charge to operations during the years the employees provide
services.

Investment Income
Investmcnt income includes interest income and gains, net of losses, on the sales of marketable securities and

long-term investmcnts. Gross realized gains and losses are recognized using the specific identification method

(sec Note 4). In 1996 and 1995, investment income also includes impairment losses resulting from adjustments

to the net realizable value of certain of the Company's long-term investmcnts.

Capitalized Interest
Interest is capitalized as part of thc historical cost of acquiring qualifying assets, including investments in equity
method investees while the investcc has activities in progress necessary to commence its planned principal
operations. Capitalized interest for the years ended December 31, 1996 and 1995 was $32.1 million and $6.4
million, respectively.

Income Taxes
The Company recognizes deferred tax assets and liabilities for temporary differences between the financial

reporting basis and the tax basis of the Company's assets and liabilities and expected benefits of utilizing net

operating loss carryforwaids. The impact on deferred taxes of changes in tax rates and laws, if any, applied to

the years during which temporary differences are expected to be settled, are reflecte in the consolidated
financial statements in the period of enactment.
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Foreign Currency Translation
Assets and liabilities of the Company's foreign subsidiaries, where the functional currency is the local currency,

are translated into US dollars at the December 31 exchange rate. The related translation adjustments are recorded

as a separate component of stockholders' equity (deficiency). Revenues and expenses are translated using

average exchange rates prevailing during the year. Foreign currency transaction gains and losses are included

in other (income) expense.

Revenue Recognition
Service income is recognized as service is provided. Credit risk is managed by disconnecting services to cable

and cellular customers who are delinquent. Net sales from electronic retailing are recognized at the time of

shipment to customers. An allowance for returned merchandise is provided as a percentage of sales based on
historical experience. The return provision was approximately 21 percent of gross sales for each of the years

ended December 31, 1996 and 1995.

Stock-Based Compensation
Effective January 1, 1996, the Company adopted the provisions of Statement of Financial Accounting Standards

("SFAS") No. 123, "Accounting for Stock-Based Compensation." SFAS No. 123 encourages, but does not

require, companies to record compensation cost for stock-based compensation plans at fair value. The Company
has elected to continue to account for stock-based compensation in accordance with Accounting Principles Board

("APB") Opinion No. 25, "Accounting for Stock Issued to Employees," and related interpretations, as permitted

by SFAS 123. Compensation expense for stock options is measured as the excess, if any, of the quoted market

price of the Company's stock at the date of the grant over the amount an employee must pay to acquire the
stock. Compensation expense for restricted stock awards is recorded annually based on the quoted market price

of the Company's stock at the date of the grant and the vesting period. Compensation expense for stock

appreciation rights is recorded annually based on the changes in quoted market prices of the Company's stock
or other determinants of fair value at the end of the year (see Note 6).

pastretirement and Postemployment Benefits
The estimated costs of retiree benefits and benefits for former or inactive employees, after employment but

before retirement, are accrued and recorded as a charge to operations during the years the employees provide

services.

Investment lncome
Investment income includes interest income and gains, net of losses, on the sales of marketable securities and

long-term investments. Gross realized gains and losses are recognized using the specific identification method

(see Note 4). In 1996 and 1995, investment income also includes impairment losses resulting from adjustments

to the net realizable value of certain of the Company's long-term investments.

Capitalized Interest
Interest is capitalized as part of the historical cost of acquiring qualifying assets, including investments in equity
method iavestees while the investee has activities in progress necessary to commence its planned principal

operations. Capitalized interest for the years ended December 31, 1996 and 1995 was $32.1 million and $6.4

million, respectively.

Income Taxes
The Company recognizes deferred tax assets and liabilities for temporary differences between the financial

reporting basis and the tax basis of the Company's assets and liabilities and expected benefits of utilizing net

operating loss carryforwards. The impact on deferred taxes of changes in tax rates and laws, if any, applied to
the years during which temporary differences are expected to be settled, are reflected in the consolidated

financial statements in the period of enactment.
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Loss per Share
For the years ended December 31, 1996, 1995 and 1994, the Company's common stock equivalents have an

antidilutive effect on the loss per share and, therefore, have not been used in determining the total weighted

average number of common shares outstanding. Fully diluted loss per share for 1996, 1995 and 1994 is

antidilutive and, therefore, has not been presented.

Derivative Financial Instruments
The Company uses derivative financial instruments, including interest rate exchange agreements ("Swaps" ),
interest rate cap agreements ("Caps" ), interest rate collar agreements ("Collars" ) and foreign exchange option

contracts ("FXOptions" ), to manage its exposure to fluctuations in interest rates and foreign currency exchange

rates.

Swaps, Caps and Collars are matched with either fixed or variable rate debt and periodic cash payments are

accrued on a settlement basis as an adjustment to interest expense. Any premiums associated with these

instruments are amortized over their term and realized gains or losses as a result of the termination of the

instruments are deferred and amortized over the shorter of the remaining term of the instrument or the

underlying debt. Written options are marked-to-market on a current basis in the Company's consolidated

statement of operations. Gains and losses related to qualifying hedges of foreign currency denominated debt are

offset against the translation adjustment included in stockholders' equity (deficiency). Other FX Options are

marked-to-market on a current basis in the Company's consolidated statement of operations.

The Company does not hold or issue any derivative financial instruments for trading purposes and is not a party

to leveraged instruments (see Note 5). The credit risks associated with the Company's derivative financial

instruments are controlled through the evaluation and monitoring of the creditworthiness of the counterparties.

Although the Company may be exposed to losses in the event of nonperformance by the counterparties, the

Company does not expect such losses, if any, to be significant.

Sale of Stock by a Subsidiary or Equity Method Investee

Changes in the Company's proportionate share of the underlying equity of a consolidated subsidiary or equity

method investee which result from the issuance of additional securities by such subsidiary or investee are

recognized as gains or losses in the Company's consolidated statement of operations unless gain realization is

not assured in the circumstances. Gains for which realization is not assured are credited directly to additional

capital.

New Accounting Pronouncements
In June 1996, the Financial Accounting Standards Board ("FASB") issued SFAS No. 125, "Accounting for

Transfers and Servicing of Financial Assets and Extinguishments of Liabilities, " which will be adopted by the

Company in 1997, as required by this statement. Under the provisions of this statement, after a transfer of
financial assets, an entity recognizes the financial and servicing assets it controls and the liabilities it has

incurred, derecognizes financial assets when control has been surrendered and derecognizes liabilities when

extinguished. The Company does not expect that adoption of this standard will have a significant impact on its

financial position or results of operations.

In February 1997, the FASB issued SFAS No. 128, "Earnings Per Share. " This standard, which clarifies and

supersedes the current authoritative accounting literature regarding the computation and disclosure of earnings

per share, is applicable to interim and annual periods ending after December 15, 1997 and may not be applied

earlier. The Company does not expect adoption of this standard to result in significant changes to the Company's

calculation or presentation of loss per share.

Reclassiji cations
Certain reclassifications have been made to the prior years' consolidated financial statements to conform to those

classifications used in 1996.
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Loss per Share
For the years ended December 31, 1996, 1995 and 1994, the Company's common stock equivalents have an

antidilutive effect on the loss per share and, therefore, have not been used in determining the total weighted

average number of common shares outstanding. Fully diluted loss per share for 1996, 1995 and 1994 is
• antidilutive and, therefore, has not been presented.

Derivative Financial Instruments

The Company uses derivative financial instruments, including interest rate exchange agreements ("Swaps"),
interest rate cap agreements ("Caps"), interest rate collar agreements ("Collars") and foreign exchange option

contracts CFX Options"), to manage its exposure to fluctuations in interest rates and foreign currency exchange
rates.

Swaps, Caps and Collars are matched with either fixed or variable rate debt and periodic, cash payments are
accrued on a settlement basis as an adjustment to interest expense. Any premiums associated with these

instruments are amortized over their term and realized gains or losses as a result of the termination of the
instruments are deferred and amortized over the shorter of the remaining term of the instrument or the

underlying debt. Written options are marked-to-market on a current basis in the Company's consolidated

statement of operations. Gains and losses related to qualifying hedges of foreign currency denominated debt are

offset against the translation adjustment included in stockholders' equity (deficiency). Other FX Options are
marked-to-market on a current basis in the Company's consolidated statement of operations.

The Company does not hold or issue any derivative financial instruments for trading purposes and is not a party

to leveraged instruments (see Note 5). The credit risks associated with the Company's derivative financial
instruments are controlled through the evaluation and monitoring of the creditworthiness of the counterparties.

Although the Company may be exposed to losses in the event of nonperformance by the counterparties, the

Company does not expect such losses, if any, to be significant.

Sale of Stock by a Subsidiary or Equity Method lnvestee
Changes in the Company's proportionate share of the underlying equity of a consolidated subsidiary or equity
method investee which result from the issuance of additional securities by such subsidiary or investee are

recognized as gains or losses in the Company's consolidated statement of operations unless gain realization is
not assured in the circumstances. Gains for which realization is not assured are credited directly to additional

capital.

New Accounting Pronouncements
In June 1996, the Financial Accounting Standards Board ("FASB") issued SFAS No. 125, "Accounting for

Transfers and Servicing of Financial Assets and Extinguishments of Liabilities," which will be adopted by the

Company in 1997, as required by this statement. Under the provisions of this statement, after a transfer of

financial assets, an entity recognizes the financial and servicing assets it controls and the liabilities it has

incurred, derecognizes financial assets when control has been surrendered and dcrecognizes liabilities when

extinguished. The Company does not expect that adoption of this standard will have a significant impact on its

financial position or results of operations.

In February 1997, the FASB issued SFAS No. 128, "Earnings Per Share." This standard, which clarifies and

supersedes the current authoritative accounting literature regarding the computation and disclosure of earnings

per share, is applicable to interim and annual periods ending after December 15, 1997 and may not be applied
earlier. The Company does not expect adoption of this standard to result in significant changes to the Company's

calculation or presentation of loss per share.

Reclassifications
Certain reclassifications have been made to the prior years' consolidated financial statements to conform to those
classifications used in 1996.
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3. ACQUISITIONS AND OTHER SIGNIFICANT EVENTS

E! Entertainment
As of D'ecember 31, 1996, the Company owned a 10.4% interest in E! Entertainment, an entertainment

programming service that currently is distributed to more than 42 million subscribers. The Company has the

right, by virtue of various agreements among the shareholders of E! Entertainment, to purchase an additional

58.4% interest in E! Entertainment from Time Warner for $321.1 million. In January 1997, the Company and

The Walt Disney Company ("Disney" ) entered into an agreement to form a new limited liability company

("Newco") that will be owned 50.1% by the Company and 49.9% by Disney. Pursuant to the agreement. the

Company will contribute to Newco its 10.4% interest in E! Entertainment, the right to exercise its option to

purchase the Time Warner interest and $132.3 million in cash. Disney will contribute to Newco $188.8 million

in cash. Newco will use the cash contributed by the Company and Disney to purchase the Time Warner interest.

Following such purchase, Newco will own a 68.8% interest in E! Entertainment. To fund the cash portion of
its contribution, the Company will borrow $132.3 million from Disney in the form of two 10-year, 7% notes

(the "Disney Notes" ). These transactions (collectively, the "E!Acquisition" ) are expected to close in the first

quarter of 1997, subject to regulatory approval and certain other conditions.

Scripps Cable
In November 1996, the Company acquired the cable television operations ("Scripps Cable" ) of The E.W. Scripps

Company ("E.W. Scripps") in exchange for 93.048 million shares of the Company's Class A Special Common

Stock, par value $1.00 per share (the "Class A Special Common Stock"), valued at $1.552 billion (the "Scripps

Acquisition" ). Scripps Cable passed more than 1.3 million homes and served more than 800,000 subscribers as

of December 31, 1996, with 60% of its subscribers located in Sacramento, California and Chattanooga and

Knoxville, Tennessee. The Company has accounted for the Scripps Acquisition under the purchase method and

Scripps Cable was consolidated with the Company effective November 1, 1996.As the consideration given in

exchange for Scripps Cable was shares of Class A Special Common Stock, the Scripps Acquisition had no

significant impact on the Company's consolidated statement of cash flows.

The allocation of the purchase price to the assets and liabilities of Scripps Cable is preliminary pending a final

appraisal and the final purchase price adjustment between the Company and E.W. Scripps. The terms of the

Scripps Acquisition provide for, among other things, the indemnification of the Company by E.W. Scripps for

certain liabilities, including tax liabilities, relating to Scripps Cable prior to the acquisition date.

Comcast-Spectacor
In July 1996, the Company completed its acquisition (the "Sports Venture Acquisition" ) of a 66% interest in the

Philadelphia Flyers Limited Partnership, a Pennsylvania limited partnership ("PFLP"), the assets of which, after

giving effect to the Sports Venture Acquisition, consist of (i) the National Basketball Association ("NBA")

franchise to own and operate the Philadelphia 76ers basketball team and related assets (the "Sixers"), (ii) the

National Hockey League ("NHL") franchise to own and operate the Philadelphia Flyers hockey team and related

assets, and (iii) two adjacent arenas, leasehold interests in and development rights related to the land underlying

the arenas and other adjacent parcels of land located in Philadelphia, Pennsylvania (collectively, the "Arenas" ).
Concurrent with the completion of the Sports Venture Acquisition, PFLP was renamed Comcast Spectacor, L.P.
("Comcast-Spectacor").

The Sports Venture Acquisition was completed in two steps. In April 1996, the Company purchased the Sixers

for $125.0 million in cash plus assumed net liabilities of $11.0 million through a partnership controlled by the

Company. To coinplete the Sports Venture Acquisition, in July 1996, the Company contributed its interest in

the Sixers, exchanged approximately 3.5 million shares of the Company's Class A Special Common Stock and

6.370 shares of the Company's newly issued 5% Series A Convertible Preferred Stock (the "Preferred Stock"-

see Note 6), and paid $15.0 million in cash for its current interest in Comcast-Spectacor. The remaining 34%

interest in Comcast-Spectacor is owned by a group, including the former majority owner of PFLP, who also
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3. ACQUISITIONS AND OTHER SIGNIFICANT EVENTS

E.t Entertainment
As of December 31, 1996, the Company owned a 10.4% interest in E! Entertainment, an entertainment

programming service that currently is distributed to more than 42 million subscribers. The Company has the

right, by virtue of various agreements among the shareholders of E! Entertainment, to purchase an additional
58.4% interest in E! Entertainment from Time Warner for $321.1 million. In January 1997, the Company and

The Walt Disney Company ("Disney") entered into an agreement to form a new limited liability company

("Neweo") that will be owned 50. 1% by the Company and 49.9% by Disney. Pursuant to the agreement, the

Company will contribute to Newco its 10.4% interest in E! Entertainment, the right to exercise its option to

purchase the Time Warner interest and $132.3 million in cash. Disney will contribute to Newco $188.8 million
in cash. Newco will use the cash contributed by the Company and Disney to purchase the Time Warner interest.

Following such purchase, Newco will own a 68.8% interest in E! Entertainment. To fund the cash portion of

its contribution, the Company will borrow $132.3 million from Disney in the form of two 10-year, 7% notes

(the "Disney Notes"). These transactions (collectively, the "E! Acquisition") are expected to close in the first

quarter of 1997, subject to regulatory approval and certain other conditions.

Scripps Cable
In November 1996, the Company acquired the cable television operations ("Scripps Cable") of The E.W. Scripps

Company CE.W. Scripps") in exchange for 93.048 million shares of the Company's Class A Special Common

Stock, par value $1.00 per share (the "Class A Special Common Stock"), valued at $1.552 billion (the "Scripps

Acquisition"). Scripps Cable passed more than 1.3 million homes and served more than g00.000 subscribers as
of December 31, 1996, with 60% of its subscribers located in Sacramento, California and Chattanooga and

Knoxville, Tennessee. The Company has accounted for the Scripps Acquisition under the purchase method and

Scripps Cable was consolidated with the Company effective November 1, 1996. As the consideration given in

exchange for Scripps Cable was shares of Class A Special Common Stock, the Scripps Acquisition had no

significant impact on the Company's consolidated statement of cash flows.

The allocation of the purchase price to the assets and liabilities of Scripps Cable is preliminary pending a final

appraisal and the final purchase price adjustment between the Company and E.W. Scripps. The terms of the

Scripps Acquisition provide for, among other things, the indemnification of the Company by E.W. Scripps for

certain liabilities, including tax liabilities, relating to Scripps Cable prior to the acquisition date.

Comcast-Spectacor
In July 1996, the Company completed its acquisition (the "Sports Venture Acquisition") of a 66% interest in the

Philadelphia Flyers Limited Partnership, a Pennsylvania limited partnership CPFLP"), the assets of which, after

giving effect to the Sports Venture Acquisition, consist of (i) the National Basketball Association ("NBA")
franchise to own and operate the Philadelphia 76ers basketball team and related assets (the "Sixers"), (ii) the

National Hockey League ("NI-IL") franchise to own and operate the Philadelphia Flyers hockey team and related

assets, and (iii) two adjacent arenas, leasehold interests in and development rights related to the land underlying

the arenas and other adjacent parcels of land located in Philadelphia, Pennsylvania (collectively, the "Arenas").

Concurrent with the completion of the Sports Venture Acquisition, PFLP was renamed Comcast Spectacor, L.P.

CComcast-Spectacor").

The Sports Venture Acquisition was completed in two steps. In April 1996, the Company purchased the Sixers

for $125.0 million in cash plus assumed net liabilities of $11.0 million through a partnership controlled by the

Company. To complete the Sports Venture Acquisition, in July 1996, the Company contributed its interest in
the Sixers, exchanged approximately 3.5 million shares of the Company's Class A Special Common Stock and

6,370 shares of the Company's newly issued 5% Series A Convertible Preferred Stock (the "Preferred Stock" -

see Note 6), and paid $15.0 million in cash for its current interest in Comcast-Spectacor. The remaining 34%

interest in Comcast-Spectacor is owned by a group, including the former majority owner of PFLP, who also
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manages Comcast-Spectacor (the "Minority Group" ). In connection with the Sports Venture Acquisition,
Comcast-Spectacor assumed the outstanding liabilities relating to the Sixers and the Arenas, including a
mortgage obligation of $155.0 million. The Company accounts for its interest in Comcast-Spectacor under the
equity method. The issuance of the Preferred Stock and the Class A Special Common Stock in the Sports
Venture Acquisition had no impact on the Company's consolidated statement of cash flows due to their non~ash
nature.

Sprint Spectrum
Thc Company, Tele-Communications, Inc. ("TCI"),Cox Communications, Inc. ("Cox," and together with the
Company and TCI, the "Cable Parents" ) and Sprint Corporation ("Sprint,

" and together with the Cable Parents,
the "Parents" ), and certain subsidiaries of the Parents (the "Partner Subsidiaries" ) engage in the wireless
communications business through a limited partnership known as "Sprint Spectrum, " a development stage
enterprise. The Company owns 15% of Sprint Spectrum and accounts for its investment in Sprint Spectrum
under thc equity method (see Note 4).

Sprint Spectrum was the successful bidder for 29 personal communications services ("PCS") licenses in the
auction conducted by the FCC from December 1994 through mid-March 1995. The purchase price for the
licenses was $2. 11 billion, all of which has been paid to the FCC. In addition, Sprint Spectrum has invested,
and may continue to invest, in other entities that hold PCS licenses, may acquire PCS licenses in future FCC
auctions or from other license holders and may affiliate with other license holders.

The Partner Subsidiaries have committed to contribute $4.2 billion in cash to Sprint Spectrum through 1999,of
which the Company's share is $630,0 million. Of this funding requirement, the Company has made total cash
contributions to Sprint Spectrum of $452.8 million through December 31, 1996 and issued a $105.0 million

guaranty on a portion of Sprint Spectrum's outstanding debt. The Company anticipates that Sprint Spectrum's
capital requirements over thc next several years will be significant. Requirements in excess of committed capital
are planned to be funded by Sprint Spectrum through external financing, including, but not limited to, vendor

financing, bank financing and securities offered to the public. In August 1996, Sprint Spectrum sold $750.0
million principal amount at maturity of Senior Notes and Senior Discount Notes duc in 2006 in a public offering.
In October 1996, Sprint Spectrum closed three credit agreements which provided $2.0 billion in bank financing
and $3.1 billion in vendor financing. The timing of the Company's remaining capital contributions to Sprint
Spectrum is dependent upon a number of factors, including Sprint Spectrum's working capital requirements. The

Company anticipates funding its remaining capital commitmcnts to Sprint Spectrum through its cash flows from

operating activities, its existing cash, cash equivalents, short-term investments and lines of credit or other
external financing, or by a combination of these sources.

QVC
In February 1995, the Company and TCI acquired all of the outstanding stock of QVC not previously owned

by them (approximately 65% of such shares on a fully diluted basis) for $46, in cash, pcr share (the "QVC
Acquisition" ), representing a total cost of approximately $1.4 billion. The QVC Acquisition, including the
exercise of certain warrants held by the Company, was financed with cash contributions from the Company and

TCI of $296.3 million and $6.6 million, respectively, borrowings of $1.1 billion under a $1.2 billion QVC credit
facility and existing cash and cash equivalents held by QVC. Following the acquisition, the Company and TCI
owned, through their respective subsidiaries, 57.45% and 42.55%, respectively, of QVC. The Company, through

a management agreement, is responsible for thc day to day operations of QVC. The Company has accounted
for the QVC Acquisition under the purchase method and QVC was consolidated with the Company effective
February 1, 1995.
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manages Comcast-Spectacor (the "Minority Group"). In connection with the Sports Venture Acquisition,

Comcast-Spectacor assumed the outstanding liabilities relating to the Sixers and the Arenas, including a

mortgage obligation of $155.0 million. The Company accounts for its interest in Comcast-Spectacor under the

equity method. The issuance of the Preferred Stock and the Class A Special Common Stock in the Sports

Venture Acquisition had no impact on the Company's consolidated statement of cash flows due to their non-cash

nature.

Sprint Spectrum
The Company, Tele-Communications, Inc. CTCI"), Cox Communications, Inc. ("Cox," and together with the

Company and TCI, the "Cable Parents") and Sprint Corporation ("Sprint," and together with the Cable Parents,
the "Parents"), and certain subsidiaries of the Parents (the "Partner Subsidiaries") engage in the wireless

communications business through a limited partnership known as "Sprint Spectrum," a development stage

enterprise. The Company owns 15% of Sprint Spectrum and accounts for its investment in Sprint Spectrum

under the equity method (see Note 4).

Sprint Spectrum was the successful bidder for 29 personal communications services CPCS") licenses in the
auction conducted by the FCC from December 1994 through mid-March 1995. The purchase price for the
licenses was $2.11 billion, all of which has been paid to the FCC. In addition, Sprint Spectrum has invested,

and may continue to invest, in other entities that bold PC.S licenses, may acquire PCS licenses in future FCC
auctions or from other license holders and may affiliate with other license holders.

The Partner Subsidiaries have committed to contribute $4.2 billion in cash to Sprint Spectrum through 1999, of

which the Company's share is $630.0 million. Of this funding requirement, the Company has made total cash
contributions to Sprint Spectrum of $452.8 million through December 31, 1996 and issued a $105.0 million

guaranty on a portion of Sprint Spectrum's outstanding debt. The Company anticipates that Sprint Spectrum's

capital requirements over the next several years will be significant. Requirements in excess of committed capital

are planned to be funded by Sprint Spectrum through external financing, including, but not limited to, vendor

financing, bank financing and securities offered to the public. In August 1996, Sprint Spectrum sold $750.0

million principal amount at maturity of Senior Notes and Senior Discount Notes due in 2006 in a public offering.

In October 1996, Sprint Spectrum closed three credit agreements which provided $2.0 billion in bank financing
and $3. I billion in vendor financing. The timing of the Company's remaining capital contributions to Sprint

Spectrum is dependent upon a number of factors, including Sprint Spectrum's working capital requirements. The

Company anticipates funding its remaining capital commitments to Sprint Spectrum through its cash flows from

operating activities, its existing cash, cash equivalents, short-term investments and lines of credit or other

external financing, or by a combination of these sources.

QVC
In February 1995, the Company and TCI acquired all of the outstanding stock of QVC not previously owned

by them (approximately 65% of such shares on a fully diluted basis) for $46, in cash, per share (the "QVC

Acquisition'), representing a total cost of approximately $1.4 billion. The QVC Acquisition, including the
exercise of certain warrants held by the Company, was financed with cash contributions from the Company and
TCI of $296.3 million and $6.6 million, respectively, borrowings of $1.1 billion under a $1.2 billion QVC credit

facility and existing cash and cash equivalents held by QVC. Following the acquisition, the Company and TCI

owned, through their respective subsidiaries, 57.45% and 42.55%, respectively, of QVC. The Company, through

a management agreement, is responsible for the day to day operations of QVC. The Company has accounted

for the QVC Acquisition under the purchase method and QVC was consolidated with the Company effective

February 1, 1995.
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Maclean Hunter

In December 1994, the Company, through Comcast MHCP Holdings, L.L.C. (the "LLC"),acquired the US cable

television and alternate access operations of Maclean Hunter Limited ("Maclean Hunter" ) from Rogers
Communications Inc. and all of the outstanding shares of Barden Communications, Inc. (collectively, such

acquisitions are referred to as the "Maclean Hunter Acquisition" ) for approximately $1.2 billion in cash. The

Company and the California Public Employees' Retirement System ("CalPERS") invested $305.6 million and

$250.0 million, respectively, in the LLC, which is owned 55% by a wholly owned subsidiary of the Company

and 45% by CalPERS, and is managed by the Company. The balance of the Maclean Hunter Acquisition was

financed through borrowings under a credit facility of a wholly owned subsidiary of the LLC. The Company

has accounted for the Maclean Hunter Acquisition under the purchase method and Maclean Hunter was

consolidated with the Company effective December 22, 1994.

Cellular Rebuild
In 1995, the Company's cellular division purchased $172.0 million of switching and cell site equipment which

replaced the existing switching and cell site equipment (the "Cellular Rebuild" ). The Company substantially

completed the Cellular Rebuild during 1995.Accordingly, during 1995, the Company charged $110.0 million

to depreciation expense which represented the difference between the net book value of the equipment replaced

and the residual value realized upon its disposal.

Unaudited Pro Forma Information

The following unaudited pro forma information for the years ended December 31, 1996 and 1995 has been

presented as if the Scripps Acquisition and the QVC Acquisition had occurred on January I, 1995. This

unaudited pro forma information is based on historical results of operations adjusted for acquisition costs and,

in the opinion of management, is not necessarily indicative of what the results would have been had the

Company operated the acquired entities since January I, 1995 (dollars in millions, except per share data).

Year Ended December 31,
1996 1995

Revenues

Loss before extraordinary items .
Net loss

Net loss per share

$4,290.6

(79.3)

(80.3)

( 24)

$3,772.0

(83.5)

(89.6)

(.27)
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Maclean Hunter
In December 1994, the Company, through Comcast MHCP Holdings, L.L.C. (the "LLC"), acquired the US cable

television and alternate access operations of Maclean Hunter Limited CMaclean Hunter") from Rogers
Communications Inc. and all of the outstanding shares of Barden Communications, Inc. (collectively, such

acquisitions are referred to as the "Maclean Hunter Acquisition") for approximately $1.2 billion in cash. The

Company and the California Public Employees' Retirement System ("CalPERS") invested $305.6 million and
$250.0 million, respectively, in the LLC, which is owned 55% by a wholly owned subsidiary of the Company

and 45% by CaIPERS, and is managed by the Company. The balance of the Maclean Hunter Acquisition was

financed through borrowings under a credit facility of a wholly owned subsidiary of the LLC. The Company
has accounted for the Maclean Hunter Acquisition under the purchase method and Maclean Hunter was

consolidated with the Company effective December 22, 1994.

Cellular Rebuild

In 1995, the Company's cellular division purchased $172.0 million of switching and cell site equipment which

replaced the existing switching and cell site equipment (the "Cellular Rebuild"). The Company substantially

completed the Cellular Rebuild during 1995. Accordingly, during 1995, the Company charged $110.0 million

to depreciation expense which represented the difference between the net book value of the equipment replaced
and the residual value realized upon its disposal.

Unaudited Pro Forma Information

The following unaudited pro forma information for the years ended December 31, 1996 and 1995 has been

presented as if the Scripps Acquisition and the QVC Acquisition bad occurred on January I, 1995. This

unaudited pro forma information is based on historical results of operations adjusted for acquisition costs and,

in the opinion of management, is not necessarily indicative of what the results would have been had the

Company operated the acquired entities since January 1, 1995 (dollars in millions, except per share data).

Year Ended December 3 I,

199.____6 199......_5

Revenues ...................................

Loss before extraordinary items ....................

Net loss ....................................

Net loss per share .............................

$4,290.6 $3,772.0

(79.3) (83.5)

(80.3) (89.6)

(.24) (.27)
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4. INVESTMENTS, PRINCIPALLY IN AFFILIATES

Equity method .
Public companies .
Privately held companies

December 31,
1996 1995
(Dollars m mtiltons)

$936.4 $678.8

165.5 170.1

75.8 57.5

$1 177.7 $906.4

Equity Method
The Company records its proportionate interests in the net income (loss) of substantially all of its investees three

months in arrears, other than thc UK Investees. The Company's recorded investments exceed its proportionate

interests in the book value of the investecs' net assets by $233.2 million as of December 31, 1996 (primarily

related to the investments in Comcast-Spectacor and Sprint Spectrum). Such excess is being amortized to equity

in net income or loss, primarily over a period of twenty years, which is consistent with the estimated lives of
the underlying assets. The original cost of investments accounted for under the equity method totaled $1.241

billion and $962.2 million as of December 31, 1996 and 1995, respectively. Summarized financial information

for the Company's equity method investees for 1996, 1995 and 1994 is presented below (in millions).

Year Ended December 31, 1996:

Combined Results of 0 rations

Sprint

~Seetrnm

UK
TCGl Investees OVC Other Combined

Revenues, nct
Operating, selling, general and

administrative expenses. . . . .
Depreciation and amortization . .
Operating loss. . . . . . .
Net loss (I) . .

Com an 's ui in Net Loss

Equity in current period net loss
Amortization income (expense) . .

Total equity in nct loss;. . . . .

$0.1 $192.9 $155.2

208.0 180.9 140.9
1.9 57.2 57.6

(209.8) (45.2) (43.3)
(344.9) (84.8) (72.2)

($51.7) ($15.1) ($28.6)
0.6 ~1.)) ~03)

($51.1) ($16.2) ($28.9)

$440.0 $788.2

486.0 1,015.8
60.0 176.7

(106.0) (404.3)
(140.8) (642.7)

($45.9) ($141.3)~2.7) ~3.5)
($48.6) ($144.8)

Year Ended December 31, 1995:

Combined Results of 0 rations
Rcvcnues, net
Operating, selling, general and

administrative expenses . . . . .
Depreciation and amortization . .
Operating (loss) income . . . . . .
Net (loss) income (I) . . . . . . . .

Com an 's ui in Net ss Income

$180.5 $143.7 $425.9 $314.4 $1,064.5

21.6 167.8 156.6 354.7 347.8 1,048.5
0.2 44.4 52.2 13.0 57.6 167.4

(21.8) (31.7) (65.1) 58.2 (91.0) (151.4)
(31.2) (72.1) (91.2) 28.3 (116.1) (282.3)

Equity in current period net (loss)
income

Amortization (cxpensc) income . . . .
Total equity in net (loss) income

($4.7) ($13.6) ($37.5)

~$5.2) ~$15 7) ~$37 5)

$4.3 ($29.8) ($81.3)
1.2 (3.9) (5.3)

$5.5 ~$33.7) ~$86.6)
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4. INVESTMENTS, PRINCIPALLY IN AFFILIATES

Equity method ...........................

Public companies .........................

Privately held companies ....................

December 31,

199_._66 199:5
(Dollars in millions)

$936.4 $678.8

165.5 170.1

75.8 57.5

$1,177.7 $906.4

Equity Method
The Company records its proportionate interests in the net income (loss) of substantially all of its investees three
months in arrears, other than the UK Investees. The Company's recorded investments exceed its proportionate

interests in the book value of the investees' net assets by $233.2 million as of December 31, 1996 (primarily
related to the investments in Comcast-Spectacor and Sprint Spectrum). Such excess is being amortized to equity

in net income or loss, primarily over a period of twenty years, which is consistent with the estimated lives of

the underlying assets. The original cost of investments accounted for under the equity method totaled $1.241
billion and $962.2 million as of December 31, 1996 and 1995, respectively. Summarized financial information

for the Company's equity method investees for 1996, 1995 and 1994 is presented below (in millions).

Sprint UK

Year Ended December 31, 1996:

Combined Results of Operations
Revenues, net ...................

Operating, selling, general and
administrative expenses ...........

Depreciation and amortization ........

Operating loss .... ...............
Net loss (11 .....................

Company's Equity in Net Loss
Equity in current pedod net loss ......
Amortization income (expense) .......

Total equity in net loss . ..........

Spectrum TCG____I lnvestees OVC Othe___L Combined

$0.1 $192.9 $155.2 $440.0 $788.2

208.0 180.9 140.9 486.0 1,015.8

1.9 57.2 57.6 60.0 176.7

(209.8) (45.2) (43.3) (106.0) (404.31
(344.9/ (84.8) (72.2) (140.8) (642.7)

($51.7) ($15.1) ($28.6) ($45.9) ($141.3)

0.6  0.31
($51.1) ($16.2) ($28.9) _ ($48.6) ($144.8)

Year Ended December 31, 1995:

Combined Results of Operations
Revenues, net. ..................

Operating, selling, general and
administrative expenses ...........

Depreciation and amortization ........
Operating (loss) income ............
Net (loss) income (1) ..............

Company's Equity in Net (Loss) Income
Equity in current period net (loss)

income ......................

Amortization (expense) income .......

Total equity in net (loss) income ....

$180.5 $143.7 $425.9 $314.4 $1,064.5

21.6 167.8 156.6 354.7 347.8 1,048.5
0.2 44.4 52.2 13.0 57.6 167.4

(21.8) (31.7) (65.1) 58.2 (91.0) (151.4)
(31.2) (72.1 ) (91.2) 28.3 (116.1) (282.3)

($4.7) ($13.6) ($37.5) $4.3 ($29.8) ($81.3)

(0.5.____.__)(2.1) 1.2 (3.9) (5.3)

($5.2) ($15.7) _) $5.5 "($33.7) ($86.6)
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Sprint UK

~da TcGI I ccmcc c)vc 0dmc ccmm cd

Year Ended December 31, 1994:

Combined Results of 0 rations
Revenues, net
Operating, selling, general and

administrative expenses. . . . .
Depreciation and amortization . .
Operating (loss) income . . . . . .
Net (loss) income (1) . . . . . . . .

Com an 's uit in Net ss Income
Equity in current period nct (loss)

income
Amortization (expense) income . . . .

Total equity in net (loss) income

$125.8 $97.6 $1,336.7 $138.7 $1,698.8

128.8 125.0 1,138.2 132.4 1,524.4
22.3 32.9 44.9 54.3 154.4

(25.3) (60.3) 153.6 (48.0) 20.0
(39.6) (65.8) 41.1 (72.7) (137.0)

($7.3) ($25.1) $6.3 ($14.2) ($40.3)
(2.1) 4.9 ~3.4) ~0.6)

($9.4) ~$2$.1) $11.2 ~$)7.6) ~$40.9)

Combined Financial Position

Sprint UK
~Sectn&m TCGl It)vest(;es QVC Other Combined

As of December 31, 1996:
Current assets
Noncurrcnt assets
Current liabilities
Noncurrent liabilities

$477.5 $988.8 $138.3
2,921.8 1,037.1 711.4

113.1 203.3 204. 1

682.8 1,011.1 427.6

$292.7 $1,897.3
1,262.2 5,932.5

280.5 801.0
1,180.8 3,302.3

As of December 31, 1995:
Current assets
Noncurrcnt assets
Current liabilities
Noncurrent liabilities

$1.3 $59.8 $257.2
2,242.8 694.9 663.0

20.1 124.4 107.1
400.0 565.9

$118.9 $437.2
687.6 4,288.3
66.8 318.4

717.2 1,683.1

(1) Net (loss) income also represents (loss) income from continuing operations before extraordinary items and cumulative
effect of changes in accounting principle.

Sprint Spectrum. The Company made its initial investment in 1994 and, as of December 31, 1996, holds a
general and limited partnership interest of 15% in Sprint Spectrum, a limited partnership engaged in the wireless
communications business (see Note 3). The investment in Sprint Spectrum is accounted for under the equity
method based on the Company's general partnership interest and its representation on the partnership's board
of directors.

TCGI. Through June 1996, the Company held investments in Teleport Communications Group, Inc. ("TCGI"),
TCG Partners and certain local joint ventures (thc "Teleport Joint Ventures") managed by TCGI and TCG
Partners. TCGI is one of thc largest competitive alternative access providcrs in the US in terms of route miles.
The Company had a 20.0% investment in TCGI and interests in thc Teleport Joint Ventures ranging from 12.4%
to 20.3%. On June 27, 1996, TCGI sold approximately 27 million shares of its Class A Common Stock (the
"TCGI Class A Stock"), for $16 per share, in an initial public offering (thc "TCGI IPO"). In connection with
the TCGI IPO, TCGI, the Company and subsidiaries of Cox, TCI and Continental Cablevision ("Continentalm

and collectively with Cox, TCI and the Company, thc "Cable Stockholders" ) entered into an agreement pursuant
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Sprint UK

[nvcsZccS OVC Other Combined

Year Ended December 31, 1994:

Combined Results of Operations

Revenues, net ...................

Operating, selling, general and
administrative expenses ...........

Depreciation and amortization ........

Operating (loss) income ............
Net 0oss) income (I) ..............

Company's Equity in Net (Loss) Income

Equity in current period net (loss)
income ......................

Amortization (expense) income .......

Total equity in net (loss) income ....

$125.8 $97.6 $1,336.7 $138.7 $I,698.8

128.8 125.0 1,138.2 132.4 1,524.4
22.3 32.9 44.9 54.3 154.4

(25.3) (60.3) 153.6 (48.0) 20.0
(39.6) (65.8) 41.1 (72.7) (137.0)

($7.3) ($25.1) $6.3 ($14.2) ($40.3)
(2.1) 4.9 (3.4) (0.6)

($9.4.) $_$2__.1)_$11.______2 ($17.6) ($40.9)

Combined Financial Position

As of December 31, 1996:

Current assets ...................
Noncurrent assets ........ .........
Current liabilities .................

Noncurrent liabilities ..............

Sprint UK

Sl_.ctrurn TCG__._i lnvestees QVC Othc____r Combined

$477.5 $988.8 $138.3 $292.7 $I,897.3

2,921.8 1,037.1 711.4 1,262.2 5,932.5
113.1 203.3 204.1 280.5 801.0

682.8 1,011.1 427.6 1,180.8 3,302.3

As of December 31, 1995:
Current assets ................... $1.3 $59.8 $257.2 $118.9 $437.2
Noncurrent assets ................. 2,242.8 694.9 663.0 687.6 4,288.3
Current liabilities ................. 20.1 124.4 107.1 66.8 318.4

Noncurrent liabilities .............. 400.0 565.9 717.2 1,683.1

(1) Net (loss) income also represents (loss) income from continuing operations before extraordinary items and cumulative

effect of changes in accounting principle.

Sprint Spectrum. The Company made its initial investment in 1994 and, as of December 31, 1996, holds a

general and limited partnership interest of 15% in Sprint Spectrum, a limited partnership engaged in the wireless
communications business (see Note 3). The investment in Sprint Spectrum is accounted for under the equity

method based on the Company's general partnership interest and its representation on the parmcrship's board

of directors.

TCGI. Through June 1996, the Company held investments in Teleport Communications Group, Inc. CTCGI"),
TCG Partners and certain local joint ventures (the _I'eleport Joint Ventures") managed by TCGI and TCG

Partners. TCGI is one of the largest competitive alternative access providers in the US in terms of route miles.

The Company had a 20.0% investment in TCGI and interests in the Teleport Joint Ventures ranging from 12.4%
to 20.3%. On June 27, 1996, TCGI sold approximately 27 million shares of its Class A Common Stock (the

"TCGI Class A Stock'), for $16 per share, in an initial public offering (the "rCGI IPO"). In connection with

the TCGI IPO, TCGI, the Company and subsidiaries of Cox, TCI and Continental C.ablevision ('Continental"

and collectively with Cox, TCI and the Company, the "Cable Stockholders') entered into an agreement pursuant
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to which TCGI was reorganized (the "Reorganization" ). The Reorganization consisted of, among other things:
(i) the acquisition by TCGI of TCG Partners; (ii) the acquisition by TCGI of additional interests in the Teleport
Joint Ventures (including 100% of those interests held by the Company); and (iii) the contribution to TCGI of
$269.0 million aggregate principal amount of indebtedness, plus accrued interest thereon, owed by TCGI to thc
Cable Stockholders (except that TCI retained a $26 million subordinated note of TCGI), including $53.8 million
principal amount and $4.1 million of accrued interest owed to the Company. In connection with thc
Reorganization, the Company received 25.6 million shares of TCGI's Class B Common Stock (the "TCGI Class
B Stock").Each share of TCGI Class B Stock is entitled to voting power equivalent to ten shares of TCGI Class
A Stock and is convertible, at the option of the holder, into one share of TCGI Class A Stock. The Company
recorded a $40.6 million increase in its proportionate share of TCGI's net assets as a gain from equity offering
of affiliate in its 1996 consolidated statement of operations (the "TCGI Gain" ). After giving effect to the
Reorganization and the TCGI IPO, the Company owns 19.5% of the outstanding TCGI Class B Stock
representing a 19.1% voting interest and a 16.1% equity interest. The Company continues to account for its
interest in TCGI under the equity method based upon its voting interest maintained through the TCGI Class B
Stock, its representation on TCGI's board of directors and its participation in a TCGI stockholder agreement
granting certain rights to a control group. Assuming conversion of the TCGI Class B Stock held by the Company
into TCGI Class A Stock, the Company's investment would have a fair value of approximately $781.5 million,
based on the quoted market price of the TCGI Class A Stock as of December 31, 1996.

UIC lnvestees. As of December 31, 1996, Comcast UK Cable, a consolidated subsidiary of the Company, holds
a 27.5% interest and a 50.0% interest in Birmingham Cable Corporation Limited and Cable London PLC. In
addition, Comcast UK Cable has historically held investmcnts in Cambridge Holding Company Limited
("Cambridge Cable") and Cable Programme Partners-I Limited Partnership ("CPP-I").In March 1996, Comcast
UK Cable purchased the 50.0% interest in Cambridge Cable that it had not previously owned for cash and
approximately 8.9 million of its Class A Common Shares (the "Cambridge Acquisition" ). Following the
Cambridge Acquisition, Comcast UK Cable owns 100.0% of Cambridge Cable and has consolidated the financial
position and results of operations of Cambridge Cable beginning on March 31, 1996.During 1995,CPP- I, which
previously developed and distributed cable programming in the UK, sold its only channel and wound down its
operations to a minimal level of activity. As a result, the Company reduced the carrying value of its 16.4%

' interest in CPP-I to zero.

In September 1994, Comcast UK Cable consummated an initial public offering (the "IPO") of 15.0 million of
its Class A Common Shares for net proceeds of $209.4 million. As a result of the IPO and related transactions,
the Company recorded an increase in its proportionate share of Comcast UK Cable's net assets as an increase
in additional capital of $59.3 million. In addition, as a result of the Cambridge Acquisition, thc Company
recorded the increase in its proportionate share of Comcast UK Cable's net assets as an increase in additional
capital of $11.6 million. The increases in the Company's proportionate share of Comcast UK Cable's net assets
as a result of these transactions were recorded directly to additional capital since gain realization was not assured
based on the start-up nature of the operations of Comcast UK Cable and its affiliates. As a result of these
transactions, the Company beneficially owns 25.7% of the total outstanding Comcast UK Cable common shares.
Because the Class A Common Shares arc entitled to one vote per share and the Class B Common Shares are
entitled to ten votes per share, the Company, through its ownership of the Class B Common Shares, controls
77.6% of the total voting power of all outstanding Comcast UK Cable common shares and continues to
consolidate Comcast UK Cable.

QVC. Through January 31, 1995, QVC's fiscal year end was January 31, and therefore, the Company recorded
its equity interest in QVC's net income two months in arrears. For the year ended December 31, 1995, the
Company recorded its proportionate interest in QVC's net income for the period from November I, 1994 through
January 31, 1995.Such results were not previously recorded by thc Company since QVC's results of operations
were recorded two months in arrears. QVC's results of operations and financial position, subsequent to January
31, 1995, are not separately presented as QVC was consolidated with the Company effective February I, 1995
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to which TCGI was reorganized (the "Reorganization"). The Reorganization consisted of, among other things:

(i) the acquisition by TCGI of TCG Partners; (ii) the acquisition by TCGI of additional interests in the Teleport
Joint Ventures (including 100% of those interests held by the Company); and (iii) the contribution to TCGI of

$269.0 million aggregate principal amount of indebtedness, plus accrued interest thereon, owed by TCGI to the

Cable Stockholders (except that TCI retained a $26 million subordinated note of TCGI), including $53.8 million
principal amount and $4.1 million of accrued interest owed to the Company. In connection with the

Reorganization, the Company received 25.6 million shares of TCGI's Class B Common Stock (the "TCGI Class

B Stock"). Each share of TCGI Class B Stock is entitled to voting power equivalent to ten shares of TCGI Class

A Stock and is convertible, at the option of the holder, into one share of TCGI Class A Stock. The Company
recorded a $40.6 million increase in its proportionate share of TCGI's net assets as a gain from equity offering

of affiliate in its 1996 consolidated statement of operations (the "TCGI Gain"). After giving effect to the

Reorganization and the TCGI IPO, the Company owns 19.5% of the outstanding TCGI Class B Stock
representing a 19.1% voting interest and a 16.1% equity interest. The Company continues to account for its

interest in TCGI under the equity method based upon its vodng interest maintained through the TCGI Class B

Stock, its representation on TCGI's board of directors and its participation in a TCGI stockholder agreement

granting certain fights to a control group. Assuming conversion of the TCGI Class B Stock held by the Company

into TCGI Class A Stock, the Company's investment would have a fair value of approximately $781.5 million,
based on the quoted market price of the TCGI Class A Stock as of December 31, 1996.

UK investees. As of December 31, 1996, Comcast UK Cable, a consolidated subsidiary of the Company, holds
a 27.5% interest and a 50.0% interest in Birmingham Cable Corporation Limited and Cable London PLC. In

addition, Comcast UK Cable has historically held investments in Cambridge Holding Company Limited

("Cambridge Cable") and Cable Programme Partners-I Limited Partnership CCPP-1"). In March 1996, Comcast

UK Cable purchased the 50.0% interest in Cambridge Cable that it had not previously owned for cash and

approximately 8.9 million of its Class A Common Shares (the "Cambridge Acquisition"). Following the

Cambridge Acquisition, Comcast UK Cable owns 100.0% of Cambridge Cable and has consolidated the financial

position and results of operations of Cambridge Cable beginning on March 31, 1996. During 1995, CPP-I, which

previously developed and distributed cable programming in the UK, sold its only channel and wound down its

operations to a minimal level of activity. As a result, the Company reduced the carrying value of its 16.4%
•" interest in CPP-I to zero.

In September 1994, Comcast UK Cable consummated an initial public offering (the "IPO") of 15.0 million of
its Class A Common Shares for net proceeds of $209.4 million. As a result of the IPO and related transactions,

the Company recorded an increase in its proportionate share of Comcast UK Cable's net assets as an increase

in additional capital of $59.3 million. In addition, as a result of the Cambridge Acquisition, the Company
recorded the increase in its proportionate share of Comcast UK Cable's net assets as an increase in additional

capital of $11.6 million. The increases in the Company's proportionate share of Comcast UK Cable's net assets

as a result of these transactions were recorded directly to additional capital since gain realization was not assured

based on the start-up nature of the operations of Comcast UK Cable and its affiliates. AS a result of these

transactions, the Company beneficially owns 25.7% of the total outstanding Comcast UK Cable common shares.

Because the Class A Common Shares are entitled to one vote per share and the Class B Common Shares are

entitled to ten votes per share, the Company, through its ownership of the Class B Common Shares, controls
77.6% of the total voting power of all outstanding Comcast UK Cable common shares and continues to
consolidat6 Comcast UK Cable.

QVC. Through January 31, 1995, QVC's fiscal year end was lanuary 31, and therefore, the Company recorded
its equity interest in QVC's net income two months in arrears. For the year ended December 31. 1995. the

Company recorded its proportionate interest in QVC's net income for the period from November 1, 1994 through

January 3 I. 1995. Such results were not previously recorded by the Company since QVC's results of operations

were recorded two months in arrears. QVC's results of operations and financial position, subsequent to January

31. 1995. are not separately presented as QVC was consolidated with the Company effective February l, 1995
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(see Note 3).Thc summarized financial information for the year ended December 31, 1994 includes financial
information for QVC for the twelve months ended October 31, 1994.

Odrer. The Company's 13 other equity investecs include investmcnts in wired telecommunications (including
Garden State - see Note 1), wirelcss telecommunications and content providers (including Comcast-Spectacor-
see Note 3).The Company holds interests representing less than 20% of the total outstanding ownership interests
in certain of its equity method investecs. The equity method of accounting is utilized for these investments based
on the type of investment (i.e. general partnership interest), board representation, participation in a controlling
investor group, significant shareholder rights or a combination of these and other factors. In addition, the
Company's 66% interest in Comcast-Spectacor is accounted for under the equity method since thc Company
docs not maintain control over Comcast-Spcctacor's operations. The Company does not consider these other
equity method investments to be individually significant to its consolidated financial position, results of
operations or liquidity. Accordingly, the Company has not included separate audited financial statements for
these entities in this filing on Form 10-K.

Except for Sprint Spectrum (sec Note 3), the Company does not have any additional significant contractual
commitments with respect to any of its investments. However, to the extent the Company does not fund its
investees' capital calls, it exposes itself to dilution of its ownership interests.

Carrying Unrealized
Value ~Gain L~oss

Public Companies
The following is a summary of the Company's investments in unrestricted publicly-traded companies (dollars
in millions):

December 3 I 1996 December 3 l l995
Carrying Umealized

Value Gain~sos

Nextel Communications, Inc.
("Nextcl") (1)

Turner Broadcasting System, Inc.
("TBS")(2)

Other

$75.4 $14.2

90.1 ~9.0)

$165.5 $5.2

$30.2 ($0.9)

44.7 35.8
95.2 (0.7)

$170.1 $34.2

(1) As of December 31, 1996 and 1995, the Company held 3.3 million and 693,000 shares of Ncxtel common
stock, respectively. Thc investmcnt includes options, which expire in September 1997, to acquirc an
additional 25.0 inillion shares of Nextel common stock at $16 per share. As of December 31, 1996, these
options have been adjusted to their fair value of $32.6 million, as required by Generally Accepted
Accounting Principles issued during 1996, reflecting an unrealized gain of $12.6 million. As of December
31, 1995, these options werc recorded at their cost of $20.0 million and had an estimated fair value of $99.7
million. At December 31, 1995, the associated unrealized gain was not reficcted in the above table or in
the Company's consolidated balance sheet. In 1997, the Company sold these options to Nextel for $25.0
million.

(2) The Company's investment in TBS was exchanged for shares of Time Warner during 1996.Thc above table
excludes the Company's investment in Time Warner as of December 31, 1996 (see below).

In February 1996, in connection with certain preemptive rights of the Company under previously existing
agreements with Nextel, thc Company purchased an additional 8.16 million shares, classified as long-term

investments available for sale, of Nextel common stock at $12.25 per share, for a total cost of $99.9 million.

During the years ended December 31, 1996 and 1995, the Company sold 5.6 million shares and 11.3 million

shares, respectively, of Nextcl common stock for $105.4 million and $212.6 million, respectively, and recognized
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(see Note 3).The summarized financial information for the year ended December 31, 1994 includes financial
information for QVC for the twelve months ended October 31, 1994.

Other. The Company's 13 other equity invcstees include investments in wired telecommunications (including

Garden State - see Note 1), wireless telecommunications and contentproviders (including Comcast-Spectacor -

see Note 3). The Company holds interests _presenting less than 20% of the total outstanding ownership interests

in certain of its equity method investees. The equity method of accounting is utilized for these investments based

on the type of investment (i.e. general partnership interest), beard representation, participation in a controlling

investor group, significant shareholder rights or a combination of these and other factors. In addition, the

Company's 66% interest in Comcast-Spectacor is accounted for under the equity method since the Company
does not maintain control over Comcast-Spectacor's operations. The Company does not consider these other

equity method investments to be individually significant to its consolidated financial position, results of

operations or liquidity. Accordingly, the Company has not included separate audited financial statements for

these entities in this filing on Form 10-K.

Except for Sprint Spectrum (see Note 3), the Company does not have any additional significant contractual
commitments with respect to any of its investments. However, to the extent the Company does not fund its

investees' capital calls, it exposes itself to dilution of its ownership interests.

Public Companies
The following is a summary of the Company's investments in unrestricted publicly-traded companies (dollars

in millions):

Nextel Communications, Inc.

("Nexter') (1) .................
Turner Broadcasting System, Inc.

CTBS") (2) ..................
Other ........................

December31) 1996 December 31) 1995
Carrying Unrealized C.am/ing Unre.alized

Value Gain(Loss) Valu.._.ceGain (Loss)

$75.4 $14.2 $30.2 ($0.9)

9o.i (9.o)

$165.5 $5.2

44.7 35.8
95.2 (0.7)

$170.1 $34.2

(1) As of December 31, 1996 and 1995, the Company held 3.3 million and 693,000 shares of Nextel common

stock, respectively. The investment includes options, which expire in September 1997, to acquire an
additional 25.0 million shares of Nextel common stock at $16 per share. As of December 31, 1996, these

options have been adjusted to their fair value of $32.6 million, as required by Generally Accepted
Accounting Principles issued during 1996, reflecting an unrealized gain of $12.6 million. As of December

31, 1995, these options were recorded at their cost of $20.0 million and had an estimated fair value of $99.7
million. At December 31, 1995, the associated unrealized gain was not reflected in the above table or in

the Company's consolidated baiance sheet. In 1997, the Company sold these options to Nextel for $25.0
million.

(2) The Company's investment in TBS was exchanged for shares of Time Warner during 1996. The above table

excludes the Company's investment in Time Warner as of December 31, 1996 (see below).

In February 1996, in connection with certain preemptive rights of the Company under previously existing

agreements with Nextel, the Company purchased an additional 8.16 million shares, classified as long-term
investments available for sale, of Nextel common stock at $12.25 per share, for a total cost of $99.9 million.

During the years ended December 31, 1996 and 1995, the Company sold 5.6 million shares and 11.3 million

shares, respectively, of Nextel common stock for $105.4 million and $212.6 million, respectively, and recognih'.d
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pre-tax gains of $35.4 million and $36.2 million, respectively, as investment income in its consolidated statement

of operations.

The Company received 1.36 million shares of Time Warner common stock (the "Time Warner Stock") jn

exchange (the "Exchange" ) for all of the shares of TBS stock (the "TBSStock") held by the Company as a result

of the merger of Time Warner and TBS in October 1996. As a result of the Exchange, the Company recognized
a gain of $47.3 million in the fourth quarter of 1996, representing the difference between the Company's
historical cost basis in the TBS Stock of $8.9 million and the new basis for the Company's investment in Time
Warner Stock of $56.2 million, which was based on the closing price of the Time Warner Stock on the merger

date of $41.375 per share. In December 1996 and January 1997, the Company sold 92,500 shares and 1.27
million shares, respectively, of the Time Warner Stock, representing the Company's entire interest in Time
Warner, for $3.7 million and $48.6 million, tespectively. As of December 31, 1996, the 1.27 million shares of
Time Warner Stock held by the Company were recorded at fair value of $47.4 million and included in short-term

investments in the Company's consolidated balance sheet.

In January 1995, the Company exchanged its investments in Heritage Communications, Inc. with TCI for 13.3
million publicly-traded Class A common shares of TCI with a fair market value of $290.0 million. Shortly

thereafter, the Company sold 9.1 million unrestricted TCI shares for total proceeds of $188.1 million

(collectively, the "Heritage Transaction" ). As a result of these transactions, the Company recognized a pre-tax

gain of $141.0 million as investment income in its 1995 consolidated statement of operations.

Privately HeM Companies
It is not practicable to estimate the fair value of the Company's investments in privately held companies due

to a lack of quoted market prices and excessive costs involved in determining such fair value.
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pre-tax gains of $35.4 million and $36.2 million, respectively, as investment income in its consolidated statement

of operations.

The Company received 1.36 million shares of Time Warner common stock (the "Time Warner Stock") in

exchange (the "Exchange") for all of the shares of TBS stock (the "TBS Stock") held by the Company as a result

of the merger of Time Warner and TBS in October 1996. As a result of the Exchange, the Company recognized

a gain of $47.3 million in the fourth quarter of 1996, representing the difference between the Company's
historical cost basis in the TBS Stock of $8.9 million and the new basis for the Company's investment in Time

Warner Stock of $56.2 million, which was based on the dosing price of the Time Warner Stock on the merger

date of $41.375 per share. In December 1996 and January 1997, the Company sold 92,500 shares and 1.27

million shares, respectively, of the Time Warner Stock, representing the Company's entire interest in Time
Warner, for $3.7 million and $48.6 million, respectively. As of December 31, 1996, the 1.27 million shares of

Time Warner Stock held by the Company were recorded at fair value of $47.4 million and included in short-term

investments in the Company's consolidated balance sheet.

In January 1995, the Company exchanged its investments in Heritage Communications, Inc. with TCI for 13.3

million publicly-traded Class A common shares of TCI with a fair market value of $290.0 million. Shortly

thereafter, the Company sold 9.1 million unrestricted TCI shares for total proceeds of $188.1 million

(collectively, the "Heritage Transaction"). As a result of these transactions, the Company recognized a pre-tax

gain of $141.0 million as investment income in its 1995 consolidated statement of operations.

Privately Held Companies
It is not practicable to estimate the fair value of the Company's investments in privately held companies due

to a lack of quoted market prices and excessive costs involved in determining such fair value.
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5. LONG-TERM DEBT
December 31,

1996 1995
(Dollars in millions)

Notes payable to banks and insurance companies, due
in installments through 2004

Senior participating redeemable zero coupon notes, due 2000

11.20% Senior discount debentures, due 2007

10% Subordinated debentures, due 2003

10-1/4% Senior subordinated debentures, due 2001 .
9-3/8% Senior subordinated debentures, due 2005

9-1/8% Senior subordinated debentures, due 2006 .
9-1/2% Senior subordinated debentures, due 2008 .
l 0-5/8% Senior subordinated debentures, due 2012

Convertible subordinated debt:

3-3/8% / 5-1/2% Step-up convertible subordinated
debentures, due 2005

1-1/8% Discount convertible subordinated debentures, due 2007

Other debt, due in installments principally through 2000

Less current portion

$4,662.5

447.9

339.2

126.6

125.0

250.0

250.0

200.0

300.0

250.0

341.3

39.7

7,332.2
229.5

$4,476.5

402.4

304.3

124.6

125.0

250.0

250.0

200.0

300.0

250.0

327.5

18.9

7,029.2
85.4

$7 302.7 $6 943.8

The maturities of long-term debt outstanding as of December 31, 1996 for the four years after 1997 are as
follows:.

liars in millions
1998
1999
2000
2001

$671.5
462.5
668.1

1,282.4

Zero P/ores

The senior participating redeemable zero coupon notes, due 2000 (the "Zero Notes" ), have an aggregate face
amount payable at maturity of $629.4 million, accreting at 11% per annum. If, at maturity, or an earlier
redemption date, 35%, subject to reduction in certain circumstances, of the private market value, as determined
by applicable procedures, of the Company's cellular subsidiaries is greater than the accreted value plus certain
premiums, then such greater amount will constitute the redemption price. The holders of the Zero Notes have
the right, upon request of the holders of the majority of the notes, to require the Company to redeem the Zero
Notes at any time on or after March 5, 1998.The accreted value of the Zero Notes, without giving effect to the
alternative formula based on the private market value of the cellular business, of $447.9 million as of
December 31,1996 has been presented above as a 1998 maturity. As of December 31, 1996, $209.7 million
accreted value of the Zero Notes is payable, at the Company's option, either in cash or the Company's Class
A Special Common Stock.
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5. LONG-TERMDEBT

December 3 I,

199___66 1995
(Dollars in millions)

Notes payable to banks and insurance companies, due

in installments through 2004 ............................ $4,662.5 $4,476.5

Senior participating redeemable zero coupon notes, due 2000 ....... 447.9 402.4

11.20% Senior discount debentures, due 2007 ................. 339.2 304.3

10% Subordinated debentures, due 2003 ..................... 126.6 124.6

10-1/4% Senior subordinated debentures, due 2001 .............. 125.0 125.0

9-3/8% Senior subordinated debentures, due 2005 ............... 250.0 250.0

9-!/8% Senior subordinated debentures, due 2006 ............... 250.0 250.0

9-I/2% Senior subordinated debentures, due 2008 ............... 200.0 200.0

10-5/8% Senior subordinated debentures, due 2012 .............. 300.0 300.0

Convertible subordinated debt:

3-3/8% / 5-1/2% Step-up convertible subordinated

debentures, due 2005 ............................... 250.0

!-1/8% Discount convertible subordinated debentures, due 2007 ... 341.3

Other debt, due in installments principally through 2000 .......... 39.7

7.332.2
229.5

$7,102.7

Less current portion

The maturities of long-term debt outstanding as of December 31, 1996 for the four
follows:.

250.0

327.5

18.9

7,029.2
85.4

$6,943.8

years after 1997 are as

(Dollars in millions)
1998 .................. $671.5

1999 .................. 462.5
2000 .................. 668.1

2001 .................. 1,282.4

Zero Notes

The senior participating redeemable zero coupon notes, due 2000 (the "Zero Notes"), have an aggregate face

amount payable at maturity of $629.4 million, accreting at 11% per annum. If, at maturity, or an earlier

redemption date, 35%, subject to reduction in certain circumstances, of the private market value, as determined

by applicable procedures, of the Company's cellular subsidiaries is greater than the acereted value plus certain
premiums, then such greater amount will constitute the redemption price. The holders of the Zero Notes have

the fight, upon request of the holders of the majority of the notes, to require the Company to redeem the Zero

Notes at any time on or after March 5, 1998. The acereted value of the Zero Notes, without giving effect to the

alternative formula based on the private market value of the cellular business, of $447.9 million as of

December 31,1996 has been presented above as a 1998 maturity. As of December 31, 1996, $209.7 million

aeereted value of the Zero Notes is payable, at the Company's option, either in cash or the Company's Class
A Special Common Stock.
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2007 Discount Debentures
In November 1995, Comcast UK Cable received net proceeds of $291.1 million from the sale of $517.3 million

principal amount at maturity of its 11.20% senior discount debentures due 2007 (the "2007 Discount

Debentures" ). Interest accretes on the 2007 Discount Debentures at 11.20% per annum, compounded semi-

annually from November 15, 1995 to November 15, 2000, after which date interest will be paid in cash on each

May 15 and November 15, through November 15, 2007.

Convertible Subordinated Debt
The 3-3/8% / 5-1/2% step-up convertible subordinated debentures due 2005 are convertible into the Company's

Class A Special Common Stock at a conversion price of $24.50 per share. Interest on the debentures accrues

at a rate per annum of 3-3/8% from the date of issuance to September 8, 1997. From and after such time, the

Company will have the right to redeem the debentures for cash. Interest will accrue at a rate per annum of 5

1/2% from September 9, 1997 to maturity, or earlier redemption.

The l-l/8% discount convertible subordinated debentures due 2007 are convertible into the Company's Class

A Special Common Stock at a conversion rate equal to 19.3125 shares per $1,000 principal amount at maturity.

The conversion price will not be adjusted for accrued interest or original issue discount. The debentures were

issued at 55.363% of their principal amount of $541.9 million at maturity resulting in a 6% effective annual

yield to maturity. At any time on or after October 15, 1997, the Company may redeem such debentures for cash.

Debt Extinguishments

In May 1996, the Company expensed unamortized debt acquisition costs of $1.8 million in connection with the

prepayment of a portion of a subsidiary's outstanding debt, resulting in an extraordinary loss, net of tax of $1.0
million. The Company incurred debt extinguishment costs totaling $9.4 million during 1995 in connection with

the refinancing of certain indebtedness, resulting in an extraordinary loss, net of tax, of $6.1 million or $.02 per

share. During 1994, the Company paid premiums and expensed unamortized debt acquisition costs totaling $18.0

million, primarily in connection with the redemption of its $150.0 million, 11-7/8% Senior subordinated

debentures due 2004, resulting in an extraordinary loss, net of tax, of $11.7 million or $.05 per share.

Interest Rates
Fixed interest rates on notes payable to banks and insurance companies range from 8.6% to 10.57%. Bank debt

interest rates vary based upon one or more of the following rates at the option of the Company:

Prime rate to prime plus 1%;
London Interbank Offered Rate (LIBOR) plus 3/8% to 2%; and

Certificate of deposit rate plus 3/4% to 2%.

As of December 31, 1996 and 1995, the Company's effective weighted average interest rate on its variable rate

bank and insurance company debt outstanding was 6.53% and 7.13%, respectively.

Interest Rate and Foreign Currency Risk Management

The Company is exposed to market risk including changes in interest rates and foreign currency exchange rates.

To manage the volatility relating to these exposures, the Company enters into various derivative transactions

pursuant to the Company's policies in areas such as counterpatty exposure and hedging practices. Positions are

monitored using techniques including market value and sensitivity analyses.

The use of interest rate risk management instruments, such as Swaps, Caps and Collars, is required under the

terms of certain of the Company's outstanding debt agreements. The Company's policy is to manage interest

costs using a mix of fixed and variable rate debt. Using Swaps, the Company agrees to exchange, at specified

intervals, the difference between fixed and variable interest amounts calculated by reference to an agreed-upon

notional principal amount. Caps are used to lock in a maximum interest rate should variable rates rise, but enable
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2007 Discount Debentures
In November 1995, Comcast UK Cable received net proceeds of $291.1 million from the sale of $517.3 million

principal amount at maturity of its 11.20% senior discount debentures due 2007 (the "2007 Discount
Debentures"). Interest accretes on the 2007 Discount Debentures at 11.20% per annum, compounded semi-

annually from November 15, 1995 to November 15, 2000, after which date interest will be paid in cash on each

May 15 and November 15, through November 15, 2007.

Convertible Subordinated Debt

The 3-3/8% / 5-1/2% step-up convertible subordinated debentures due 2005 are convertible into the Company's

Class A Special Common Stock at a conversion price of $24.50 per share. Interest on the debentures accrues

at a rate per annum of 3-318% from the date of issuance to September 8, 1997. From and after such time, the

Company will have the fight to redeem the debentures for cash. Interest will accrue at a rate per annum of 5-

I/2% from September 9, 1997 to maturity, or earlier redemption.

The 1-118% discount convertible subordinated debentures due 2007 are convertible into the Company's Class

A Special Common Stock at a conversion rate equal to 19.3125 shares per $1,000 principal amount at maturity.
The conversion price will not be adjusted for accrued interest or original issue discount. The debentures were

issued at 55.363% of their principal amount of $541.9 million at maturity resulting in a 6% effective annual

yield to maturity. At any time on or after October 15, 1997, the Company may redeem such debentures for cash.

Debt Extinguishments
In May 1996, the Company expensed unamortized debt acquisition costs of $1.8 million in connection with the

prepayment of a portion of a subsidiary's outstanding debt, resulting in an extraordinary loss, net of tax of $1.0
million. The Company incurred debt extinguishment costs totaling $9.4 million during 1995 in connection with

the refinancing of certain indebtedness, resulting in an extraordinary loss, net of tax, of $6.1 million or $.02 per

share. During 1994, the Company paid premiums and expensed unamortized debt acquisition costs totaling $18.0

million, primarily in connection with the redemption of its $150.0 million, 11-7/8% Senior subordinated
debentures due 2004, resulting in an extraordinary loss, net of tax, of $11.7 million or $.05 per share.

Interest Rates
Fixed interest rates on notes payable to banks and insurance companies range from 8.6% to 10.57%. Bank debt

interest rates vary based upon one or more of the following rates at the option of the Company:

Prime rate to prime plus 1%;
London lnterbank Offered Rate (LIBOR) plus 3/8% to 2%; and

Certificate of deposit rate plus 3/4% to 2%.

As of December 31, 1996 and 1995, the Company's effective weighted average interest rate on its variable rate

bank and insurance company debt outstanding was 6.53% and 7.13%, respectively.

Interest Rate and Foreign Currency Risk Management

The Company is exposed to market risk including changes in interest rates and foreign currency exchange rates.
To manage the volatility relating to these exposures, the Company enters into various derivative transactions

pursuant to the Company's policies in areas such as eounterparty exposure and hedging practices. Positions are
monitored using techniques including market value and sensitivity analyses.

The use of interest rate risk management instruments, such as Swaps, Caps and Collars, is required under the

terms of certain of the Company's outstanding debt agreements. The Company's policy is to manage interest

costs using a mix of fixed and variable rate debt. Using Swaps, the Company agrees to exchange, at specified
intervals, the difference between fixed and variable interest amounts calculated by reference to an agreed-upon

notional principal amount. Caps are used to lock in a maximum interest rate should variable rates rise, but enable
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the Company to otherwise pay lower market rates. Collars limit the Company's exposure to and benefits from
interest rate fluctuations on variable rate debt to within a certain range of rates.

The following table summarizes the terms of the Company's existing Swaps, Caps and Collars as of
December 31, 1996 and 1995 (dollars in millions):

Notional
Amount Maturitics

Average
Interest Rate

Estimated
Fair Value

As of December 31 1996
Variable to Fixed Swaps
Caps
Collars

$1,080.0
250.0
620.0

1997-2000 5.85%
1997 8.55%

1997-1998 6.98% / 5.16%

$7.4

0.1

As of December 31 1995
Variable to Fixed Swaps
Caps
Collars

$650.0
250.0
300.0

1997-2000 6.05% ($6.8)
1997 8.20%
1997 7.21% / 5.09% (0.9)

The notional amounts of interest rate agreements, as presented in the above table, arc used to measure interest
to be paid or received and do not represent thc amount of exposure to credit loss. Thc estimated fair value

approximates the proceeds (costs) to settle thc outstanding contracts. While Swaps, Caps and Collars represent
an integral part of the Company's interest rate risk management program, their incremental effect on interest

expense for the years ended December 31, 1996, 1995 and 1994 was not significant.

The Company has entered into certain FX Options as a normal part of its foreign currency risk management
efforts. During 1995, Comcast UK Cable entered into certain foreign exchange put option contracts ("FXPuts" )
which may be settled only on November 16, 2000. These FX Puts are used to limit Comcast UK Cable's
exposure to the risk that the eventual cash outflows related to nct monetary liabilities denominated in currencies
other than its functional currency (thc UK Pound Sterling or "UK Pound" ) (principally the 2007 Discount
Debentures) are adversely affected by changes in exchange rates. As of December 31, 1996 and 1995, Comcast
UK Cable had f250.0 million notional amount of FX Puts to purchase US dollars at an exchange rate of $1.35
per EI.OO (the "Ratio"). The FX Puts provide a hedge, to the extent thc exchange rate falls below the Ratio,
against Comcast UK Cable's net monetary liabilities denominated in US dollars since gains and losses realized
on the FX Puts arc offset against foreign exchange gains or losses realized on the underlying net liabilities.
Premiums paid for the FX Puts, of $21.4 million, have been recorded as assets in the Company's consolidated
balance sheet. These premiums are being amortized over the terms of the related contracts. As of December 31,
1996, thc FX Puts had a carrying value of $184 million and an estimated fair value of $5.5 million. The
differences between the carrying amounts and the esumated fair value of the FX Puts were not significant as
of December 31, 1995.

In the fourth quarter of 1995, in order to reduce hedging costs, Comcast UK Cable sold foreign exchange call
option contracts ("FXCalls" ) to exchange f250.0 million notional amount. Comcast UK Cable received $5.3
million from the sale of these contracts. These contracts may only be settled on their expiration dates. Of these
contracts, 6200.0 million notional amount, with an cxchangc ratio of $1.70 per E.1.00, expired unexercised in

November 1996 while the remaining contract, with a E50.0 million notional amount and an exchange ratio of
$1.62 pcr f.I.OO, has a settlement date in November 2000. In the fourth quarter of 1996, in order to continue
to reduce hedging costs, Comcast UK Cable sold additional FX Calls, for proceeds of $33 million, to exchange
f200.0 million notional amount at an average exchange ratio of $1.75 per E1.00. These contracts may only be
scttlcd on their expiration dates during thc fourth quarter of 1997. The FX Calls are marked-to-market on a
current basis in the Company's consolidated statement of operations.
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the Company to otherwise pay lower market rates. Collars limit the Company's exposure to and benefits from
interest rate fluctuations on variable rate debt to within a certain range of rates.

The following table summarizes the terms of the Company's existing Swaps, Caps and Collars as of

December 31, 1996 and 1995 (dollars in millions):

Notional Average Estimated
Amount Maturities Interest Rate Fair Value

As of December 31, 1996
Variable to Fixed Swaps $1,080.0 1997-2000 5.85% $7.4

Caps 250.0 1997 8.55%
Collars 620.0 1997-1998 6.98% / 5.16% 0.1

As of December 31, 1995
Variable to Fixed Swaps $650.0 1997-2000 6.05% ($6.8)

Caps 250.0 1997 8.20%
Collars 300.0 1997 7.21% / 5.09% (0.9)

The notional amounts of interest rate agreements, as p.resented in the above table, are used to measure interest

to be paid or received and do not represent the amount of exposure "to credit loss. The estimated fair value

approximates the proceeds (costs) to settle the outstanding contracts. While Swaps, Caps and Collars represent
an integral part of the Company's interest rate risk management program, their incremental effect on interest

expense for the years ended December 31, 1996, 1995 and 1994 was not significant.

The Company has entered into certain FX Options as a normal part of its foreign currency risk management
efforts. During 1995, Comcast UK Cable entered into certain foreign exchange put option contracts ('FX Puts')

which may be settled only on November 16, 2000. These FX Puts are used to limit Comcast UK Cable's

exposure to the risk that the eventual cash outflows related to net monetary liabilities denominated in currencies
other than its functional currency (the UK Pound Sterling or "UK Pound") (principally the 2007 Discount

Debentures) are adversely affected by changes in exchange rates. As of December 31, 1996 and 1995, Comcast
UK Cable had £250.0 million, notional amount of FX Puts to purchase US dollars at an exchange rate of $1.35

per £1.00 (the "Ratio"). The FX Puts provide a hedge, to the extent the exchange rate falls below the Ratio,

against Comcast UK Cable's net monetary liabilities denominated in US dollars since gains and losses realized
on the FX Puts are offset against foreign exchange gains or losses realized on the underlying net liabilities.

Premiums paid for the FX Puts, of $21.4 million, have been recorded as assets in the Company's consolidated
balance sheet. These premiums are being amortized over the terms of the related contracts. As of December 31,

1996, the FX Puts had a carrying value of $18.4 million and an estimated fair value of $5.5 million. The
differences between the carrying amounts and the estimated fair value of the FX Puts were not significant as

of December 31, 1995.

In the fourth quarter of 1995, in order to reduce hedging costs, Comcast UK Cable sold foreign exchange call

option contracts ("FX Calls") to exchange £250.0 million notional amount. Comcast UK'Cable received $5.3
million from the sale of these contracts. These contracts may only be setded on their expiration dates. Of these

contracts, £200.0 million notional amount, with an exchange ratio of $1.70 per £1.00, expired unexercised in

November 1996 while the remaining contract, with a £50.0 million notional amount and an exchange ratio of

$1.62 per £I.00, has a settlement date in November 2000. In the fourth quarter of 1996, in order to continue
to reduce hedging costs, Comcast OK Cable sold additional FX Calls, for proceeds of $3.5 million, to exchange
£200.0 million notional amount at an average exchange ratio of $1.75 per £1.00. These contracts may only be

serried on their expiration dates during the fourth quarter of 1997. The FX Calls are marked-to-market on a

current basis in the Company's consolidated statement of operations.
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As of December 31, 1996 and 1995, thc estimated fair value of the liabilities related to the FX Calls, as recorded
in the Company's consolidated balance sheet, was $12.2 million and $5.8 million, respectively. Changes in fair
value between measurement dates relating to the FX Calls resulted in exchange losses of $2.2 million during
the year ended December 31, 1996 in the Company's consolidated statement of operations. There were no
significant exchange gains or losses relating to these contracts during the year ended December 31, 1995.

Estimated Fair Value
The Company's long-term debt had estimated fair values of $7.323 billion and $7.089 billion as of December 31,
1996 and 1995, respectively. The estimated fair value of the Company's publicly traded debt is based on quoted
market prices for that debt. Interest rates that are currently available to the Company for issuance of debt with
similar terms and remaining maturities ate used to estitnate fair value for debt issues for which quoted market
prices are not available.

Debt Covenants
Certain of the Company's subsidiaries' loan agreements contain restrictive covenants which limit the
subsidiaries' ability to enter into arrangements for the acquisition of property and equipment, investments,
mergers and thc incurrence of additional debt. Certain of these agreements require that certain ratios and cash
flow levels be maintained and contain certain restrictions on dividend payments and advances of funds to the

Company. The Company and its subsidiaries werc in compliance with such restrictive covenants for all periods
presented. In addition, the stock of certain subsidiary companies is pledged as collateral for the notes payable
to banks and insurance companies.

As of December 31, 1996, $376.8 million of the Company's cash, cash equivalents and short-term investments

is restricted to usc by subsidiaries of the Company under contractual or other arrangements, including $213.7
million which is restricted to use by Comcast UK Cable.

Restricted net assets of the Company's subsidiaries were approximately $2.4 billion as of December 31, 1996.
Thc restricted nct assets of subsidiaries exceeds the Company's consolidated net assets as certain of the

Company's subsidiaries have a stockholders' deficiency.

Lines and Letters of Credit
As of February I, 1997, certain subsidiaries of the Company had unused lines of credit of $1.679 billion. The
availability and use of these unused lines of credit is restricted by the covenants of the related debt agreements
and to subsidiary general purposes and dividend declaration. In addition, of the total unused lines of credit,
$625.0 million was established by a subsidiary for debt refinancing.

As of December 31, 1996, the Company and certain of its subsidiaries had unused irrevocable standby letters

of credit totaling $102.3 million to cover potential fundings associated with several projects.

6. STOCKHOLDERS' EQUITY (DEFICIENCY)

Preferred Stock
The Company is authorized to issue, in one or more series, up to a maximum of 20.0 million shares of preferred
stock without par value. The shares can bc issued with such designations, preferences, qualifications, privileges,
limitations, restrictions, options, conversion rights and other special or related rights as the Company's Board
of Directors (the "Board") shall from time to time fix by resolution.

In July 1996, in connection with the Sports Venture Acquisition (see Note 3), the Company issued 6,370 shares

of Preferred Stock. Each holder of shares of the Preferred Stock is entitled to receive cumulative cash dividends

at the annual rate of $250 per share, payable quarterly in arrears. The Preferred Stock is redeemable, at the

option of the Company, beginning in July 1999 at a redemption price of $5,000 pcr share plus accrued and

unpaid dividends, subject to certain conditions and conversion adjustments. The Preferred Stock is convertibfe,
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As of December 31, 1996 and 1995, the estimated fair value of the liabilities related to the FX Calls, as recorded

in the Company's consolidated balance sheet, was $12.2 million and $5.8 million, respectively. Changes in fair
value between measurement dates relating to the FX Calls resulted in exchange losses of $2.2 million during

the year ended December 31, 1996 in the Company's consolidated statement of operations. There were no

significant exchange gains or losses relating to these contracts during the year ended December 31, 1995.

Estimated Fair Value

The Company's long-term debt had estimated fair values of $7.323 billion and $7.089 billion as of December 31,

1996 and 1995, respectively. The estimated fair value of the Company's publicly traded debt is based on quoted

market prices for that debt. Interest rates that are currently available to the Company for issuance of debt with
similar terms and remaining maturities are used to estimate fair value for debt issues for which quoted market

prices are not available.

Debt Covenants
Certain of the Company's subsidiaries' loan agreements contain restrictive covenants which limit the

subsidiaries' ability to enter into arrangements for the acquisition of property and equipment, investments,

mergers and the incurrence of additional debt. Certain of these agreements require that certain ratios and cash
flow levels be maintained and contain certain restrictions on dividend payments and advances of funds to the

Company. The Company and its subsidiaries were in compliance with such restrictive covenants for all periods

presented. In addition, the stock of certain subsidiary companies is pledged as collateral for the notes payable

to banks and insurance companies.

As of December 31, 1996, $376.8 million of the Company's cash, cash equivalents and short-term investments

is restricted to use by subsidiaries of the Company under contractual or other arrangements, including $213.7

million which is restricted to use by Comcast UK Cable.

Restricted net assets of the Company's subsidiaries were approximately $2.4 billion as of December 3 I, 1996.
The restricted net assets of subsidiaries exceeds the Company's consolidated net assets as certain of the

Company's subsidiaries have a stockholders' deficiency.

Lines and Letters of Credit
As of February 1, 1997, certain subsidiaries of the Company had unused lines of credit of $1.679 billion. The

availability and use of these unused lines of credit is restricted by the covenants of the related debt agreements

and to subsidiary general purposes and dividend declaration. In addition, of the total unused lines of credit,

$625.0 million was established by a subsidiary for debt refinancing.

AS of December 31, 1996, the Company and certain of its subsidiaries had unused irrevocable standby letters

of credit totaling $102.3 million to cover potential fundings associated with several projects.

6. STOCKHOLDERS' EQUITY (DEFICIENCY)

Preferred Stock
The Company is authorized to issue, in one or more series, up to a maximum of 20.0 million shares of preferred

stock without par value. The shares can be issued with such designations, preferences, qualifications, privileges,
limitations, restrictions, options, conversion rights and other special or related rights as the Company's Board

of Directors (the "Board") shall from time to time fix by resolution.

In July 1996, in connection with the Sports Venture Acquisition (see Note 3), the Company issued 6,370 shares
of Preferred Stock. Each holder of shares of the Preferred Stock is entitled to receive cumulative cash dividends

at the annual rate of $250 per share, payable quarterly in arrears. The Preferred Stock is redeemable, at the

option of the Company, beginning in July 1999 at a redemption price of $5,000 per share plus accrued and

unpaid dividends, subject to certain conditions and conversion adjustments. The Preferred Stock is convertiblle,
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at the option of the holder, into shares of the Company's Class A Special Common Stock at a ratio of 209.1175
shares of Class A Special Common Stock for each sharc of preferred Stock, subject to certain conditions. The

holders of the Preferred Stock are not entitled to any voting rights except as otherwise provided by the

Company's Articles of Incorporation or by applicablc law.

Common Stock
Class A Special Common Stock is generally nonvoting and each share of Class A Common Stock is entitled

to one vote. Each share of Class B Common Stock is entitled to fifteen votes and is convertible, share for share,

into Class A or Class A Special Common Stock, subject to certain restrictions.

As of December 31, 1996, 20.7 million shares of Class A Special Common Stock were reserved for issuance

upon conversion of the Company's convertible subordinated debentures.

Repurchase Program
Concurrent with the announcement of the Scripps Acquisition in October 1995, the Company announced that

its Board authorized a market repurchase program (thc "Repurchase Program" ) pursuant to which the Company

may purchase, at such times and on such terms as it deems appropriate, up to $500.0 million of its outstanding

common stock, subject to certain restrictions and market conditions. During the years ended December 31, 1996
and 1995, the Company repurchased 10.5 million shares and 680,000 shares, respectively, of its common stock

for aggregate consideration of $180.0 million and $12.4 million, respectively, pursuant to the Repurchase

Program. During January 1997, the Company repurchased an additional 450,000 shares of its common stock for

aggregate consideration of $7.6 million. Thc Repurchase Program will terminate in May 1997. In addition, as

of December 31, 1996, the Company has put options outstanding on 4.0 million shares of its Class A Special

Common Stock (see Note 9).

Share Exchange
In December 1995, the Company issued 751,000 shares of its Class A Special Common Stock to the Company's

Retirement-Investment Plan in exchange for an equivalent number of shares of its Class A Common Stock held

as an investment of the Plan. The Class A Common Stock was subsequently retired.

Stock-Based Compensation Plans
As of December 31, 1996, the Company and its subsidiaries have several stock-based compensation plans for

certain employees, officers, directors and other persons dcsignatcd by the applicable compensation committees

of the Boards of Directors of the Company and its subsidiaries. These plans are described below.

Comcast Option Plan. The Company maintains qualified and nonqualified stock option plans for certain

employees, directors and other persons under which fixed stock options are granted and the option price is not

less than the fair value of a sharc of the underlying stock at thc date of grant (collectively, the "Comcast Option

Plan" ). Under the Comcast Option Plan, 36.1 million shares of Class A Special Common Stock and 658,000
shares of Class B Common Stock were reserved as of December 31, 1996.Option terms are generally fiom five

to 106 years, with options generally becoming exercisable between two and 9' years from the date of grant.
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at the option of the holder, into shares of the Company's Class A Special Common Stock at a ratio of 209.1175
shares of Class A Special Common Stock for each share of Preferred Stock, subject to certain conditions. The

holders of the Prefcrred Stock are not entitled to any voting fights except as otherwise provided by the

Company's Articles of Incorporation or by applicable law.

Common Stock

Class A Special Common Stock is generally nonvoting and each share of Class A Common Stock is entitled
to one vote. Each share of Class B Common Stock is entitled to fifteen votes and is convertible, share for share,

into Class A or Class A Special Common Stock, subject to certain restrictions.

As of December 31, 1996, 20.7 million shares of Class A Special Common Stock were reserved for issuance

upon conversion of the Company's convertible subordinated debentures.

Repurchase Program
Concurrent with the announcement of the Scripps Acquisition in October 1995, the Company announced that

its Board authorized a market repurchase program (the "Repurchase Program") pursuant to which the Company

may purchase, at such times and on such terms as it deems appropriate, up to $500.0 million of its outstanding

common stock, subject to certain restrictions and market conditions. During the years ended December 31, 1996
and 1995, the Company repurchased 10.5 million shares and 680,000 shares, respectively, of its common stock

for aggregate consideration of $180.0 million and $12.4 million, respectively, pursuant to the Repurchase

Program. During January 1997, the Company repurchased an additional 450,000 shares of its common stock for

aggregate consideration of $7.6 million. The Repurchase Program will terminate in May 1997. In addition, as

of December 31, 1996, the Company has put options outstanding on 4.0 million shares of its Class A Special

Common Stock (see Note 9).

Share Exchange
In December 1995, the Company issued 751,000 shares of its Class A Special Common Stock to the Company's

Retirement-Investment Plan in exchange for an equivalent number of shares of its Class A Common Stock held
as an investment of the Plan. The Class A Common Stock was subsequently retired.

Stock-Based Compensation Plans
As of December 31, 1996, the Company and its subsidiaries have several stock-based compensation plans for

certain employees, officers, directors and other persons designated by the applicable compensation committees

of the Boards of Directors of the Company and its subsidiaries. These plans are described below.

Comcast Option Plan. The Company maintains qualified and nonqualified stock option plans for certain

employees, directors and other persons under which fixed stock options are granted and thc option priec is not
less than the fair value of a share of the underlying stock at the date of grant (collectively, the "Comcast Option

Plan'). Under the Comcast Option Plan, 36.1 million shares of Class A Special Common Stock and 658,000
shares of Class B Common Stock were reserved as of December 31, 1996. Option terms arc generally from five

to 10½ years, with options gcnerally becoming exercisable between two and 9_ years from the date of grant.
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A summary of the activity of the Comcast Option Plan as of and for the years ended December 31, 1996, 1995,
and 1994 is presented below (options in thousands):

Class A S ial Common Stock

1996
Weighted-
Average
Exercise

~06ees Price

1995
Weighted-
Average
Exercise

Options Price

1994
Weighted-
Average
Exercise

Options Price

Outstanding at
beginning of year

Granted
Exercised
Canceled

Outstanding at
end of year

Exercisable at end of year

14/08
1,308
(199)
(466)

$14.25 11,868 $13.73
17.41 2,899 15.88
8.72 (267) 9.13

)6.08 ~292) 15.42

6,875 $13.40 5,812 $13.13

14,851 14.54 14,208 14.25

7,512 $9.34
5,165 19.61
(527) 8.55
(282) 13.84

11,868 13.73

4,950 $13.12

Class A Common Stock
Outstanding at

beginning of year
Exercised
Canceled

Outstanding at
end of year

229 $4.87
(229) 4.87

362 $4.74
(129) 4.52~4) 4.92

468 $4.57
(81) 3.71

~25) 4.84

229 4.87 362 4.74

Exercisable at end of year 226 $4.86 206 $4.66

Class B Common Stock
Outstanding at beginning

and end of year 658 $5.70 658 $5.70 658 $5.70

Exercisable at end of year 658 $5.70 557 $5.45 304 $5.59
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A summary of the activity of the Comcast Option Plan as of and for the years ended December 31, 1996, 1995,

and 1994 is presented below (options in thousands):

! 99____6 199___5 199__.._4
Weighted- Weighted- Weighted-

Average Average Average
Exercise Exercise Exercise

Op_ons Pric__.._ee Oo_ons Pdc......__e Oo6ons Pdc_.._e

Class A SpecialCommon Stock

Outstandingat

beginningof year 14.208 $14.25
Granted 1,308 17.41

Exercised (199) 8.72

Canceled (466) 16.08

Outstandingat
14,851 14.54end of year :_

11,868 $13.73 7,512 $9.34

2,899 15.88 5,165 19.61

(267) 9.13 (527) 8.55

(292) 15.42 (282) 13.84

14,208 14.25 11,868 13.73

Exercisable at end of year 6,875 $13.40 5,812 $13.13 4,950 $13.12

Class A Common Stock

Outstanding at
beginning of year

Exercised
Canceled

•Outstanding at
end of year

Exercisable at end of year

229 $4.87

(229) 4.87

362 $4.74 468 $4.57

(129) 4.52 (81) 3.7!

(4) 4.92 (25) 4.84

229 4.87 362 4.74

226 $4.86 206 $4.66

Class B Common Stock

Outstanding at beginning
and end of year 658 $5.70 658 $5.70 658 $5.70

Exercisable at end of year 658 $5.70 557 $5.45 304 $5.59
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The following table summarizes information about the Class A Special Common Stock options outstanding under

the Comcast Option Plan as of December 31, 1996 (options in thousands):

0 tions Outstandin 0 tions Exercisable

Range of
Exercise
Prices
$6.22 to $9.92
$10.17 to $14.63
$15.00 to $17.63
$17.75 to $23.28

Number
Outstanding
at 12/31/96

2,851
3,828
2,652
5,520

14,851

Wcighted-
Average

Remaining
Contractual Life

2.8 Years
5.3 Years
8.7 Years
5.6 Years

Weighted-
Avcrage

Exercise Price
$7.14
11.78
15.95
19.61

Number
Exercisable
at 12/3 1/96

1,811
2,247

59
2,758

6,875

Weighted-
Avcragc

Exercise Price
$7.12
11.14
1557
19.33

Thc wcightcd-average fair value at date of grant of a Class A Special Common Stock option granted under the

Comcast Option Plan during 1996 and 1995 was $9.71 and $9.67, respectively. The fair value of each option

grant is estimated on the date of grant using the Black-Scholes option-pricing model with the following

weighted-average assumptions used for grants in 1996 and 1995:dividend yield of 93% and .65% for 1996 and

1995, respectively; expected volatility of 34.9% and 40.7% for 1996 and 1995, respectively; risk-free interest

rate of 6.8% and 7.6% for 1996 and 1995, respectively; expected option lives of 9.9 years and 10.2 years for

1996 and 1995, respectively; and a forfeiture rate of 3.0% for both years.

QVC Tandem Plan. QVC established a qualified and nonqualified combination stock option/Stock Appreciation

Rights ("SAR")plan (collectively, the "QVC Tandem Plan" ) during 1995 for employees, officers, directors and

other persons designated by the Compensation Committee of QVC's Board of Directors. Under the QVC

Tandem Plan, the option price is generally not less than thc fair value, as determined by an independent

appraisal, of a sharc of the underlying common stock of QVC (the "QVC Common Stock") at the date of grant.

As of the latest valuation date, thc fair value of a share of QVC Common Stock was $585.19.If the SAR feature

of the QVC Tandem Plan is elected by the eligible participant, the participant receives 75% of the excess of the

fair value of a share of QVC Common Stock over thc excrcisc price of the option to which it is attached at the

exercise date. Option holders have stated an intention not to exercise the SAR feature of the QVC Tandem Plan.

Because the exercise. of the option component is more likely than the exercise of the SAR feature, compensation

expense is measured based on the stock option component. Under thc QVC Tandem Plan, option/SAR terms

are ten years from thc date of grant, with options/SARs generally becoming exercisable over four years from

the date of grant. As of December 31, 1996, 263,000 shares of QVC Common Stock were reserved under the

plan. Compensation cxpensc of $4.0 million was recorded under this plan during the year ended December 31,
1996. No compensation expense was recognized under this plan during the year ended December 31, 1995.
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The following table summarizes information about the Class A Special Common Stock options outstanding under

the Comcast Option Plan as of December 31, 1996 (options in thousands):

Options Outstanding
Weighted-

Options Exercisable

Range of Number Average Weighted- Number Weighted-
Exercise Outstanding Remaining Average Exercisable Average
Prices at 12/31/96 Contractual Life Exercise Price at 12/31/96 Exercise Price

$6.22 to $9.92 2,851 2.8 Years $7.14 1,811 $7.12

$10.17 to $14.63 3,828 5.3 Years 11.78 2,247 11.14
$15.00 to $17.63 2,652 8.7 Years 15.95 59 15.57
$17.75 to $23.28 5,520 5.6 Years 19.61 2,758 19.33

14,851 6,875

The weighted-average fair value at date of grant of a Class A Special Common Stock option granted under the

Comcast Option Plan during 1996 and 1995 was $9.71 and $9.67, respectively. The fair value of each option

grant is estimated on the date of grant using the Black-Scholes option-pricing model with the following

weighted-average assumptions used for grants in 1996 and 1995: dividend yield of .53% and .65% for 1996 and

1995, respectively; expected volatility of 34.9% and 40.7% for 1996 and 1995, respectively; risk-free interest
rate of 6.8% and 7.6% for 1996 and 1995, respectively; expected option lives of 9.9 years and 10.2 years for

1996 and 1995, respectively; and a forfeiture rate of 3.0% for both years.

Qvc Tandem Plan. QVC established a qualified and nonqualified combination stock option/Stock Appreciation

Rights ("SAR") plan (collectively, the "QVC Tandem Plan') during 1995 for employees, officers, directors and

other persons designated by the Compensation Committee of QVC's Board of Directors. Under the QVC

Tandem Plan, the option price is generally not less than the fair value, as determined by an independent

appraisal, of a share of the underlying common stock of QVC (the "QVC Common Stock") at the date of grant.
As of the latest valuation date, the fair value of a share of QVC Common Stock was $585.19. If the SAP, feature

of the QVC Tandem Plan is elected by the eligible participant, the participant receives 75% of the excess of the

fair value of a share of QVC Common Stock over the exercise price of the option to which it is attached at the

exercise date. Option holders have stated an intention not to exercise the SAR feature of the QVC Tandem Plan.

Because the exercise.of the option component is more likely than the exercise of the SAR feature, compensation

expense is measured based on the stock option component. Under the QVC Tandem Plan, option/SAR terms
are ten years from the date of grant, with options/SARs generally becoming exercisable over four years from

the date of grant. As of December 31, 1996, 263,000 shares of QVC Common Stock were reserved under the

plan. Compensation expense of $4.0 million was recorded under this plan during the year ended December 3 I,
1996. No compensation expense was recognized under this plan during the year ended December 31, 1995.
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A summary of the activity of the QVC Tandem Plan as of and for the years ended December 31, 1996 and 1995
is presented below (options/SARs in thousands):

Outstanding at
beginning of year

Granted
Canceled

Outstanding at
end of year

Exercisable at end of year

1996
Weighted-
Average

Options/ Exercise
SARs Price

142 $177.05
26 271.23~4) 177.05

164 192.16

36 $177.05

1995
Weighted-
Average
Exercise

Price
Options/

SARs

142 $177.05

142 177.05

The following table summarizes information about the options/SARs outstanding under the QVC Tandem Plan

as of December 31, 1996 (options/SARs in thousands):

Exercise
Price

$177.05
522.31
585.19

157
3
4

164

8.3 Years
9.5 Years
9.8 Years

tions/SARs Outstandin
Weighted-

Number Average
Outstanding Remaining
at 12/3 1/96 Contractual Life

0 tions/SARs Exercisable

Number
Exercisable
at 12/3 1/96

36

36

The weighted-average fair value at date of grant of a QVC Common Stock option/SAR granted during 1996
and 1995 was $385.13 and $96.05, respectively. The fair value of each option grant is estimated on the date of
grant using the Black-Scholes option-pricing model with the following weighted-average assumptions used for

grants in 1996 and 1995: no dividend yield for both years; expected volatility of 20% for both years; risk-free

interest rate of 6.8% and 75% for 1996 and 1995, respectively; expected option lives of 10 years for both 1996
and 1995; and a forfeiture rate of 3.0% for both years.

Net loss —As reported
Net loss —Pro forma

Net loss per share —As reported
Net loss per share —Pro forma

Had compensation expense for the Company's two aforementioned stock-based compensation plans been

determined based on the fair value at the grant dates for awards under those plans under the provisions of SFAS

No. 123, the Company's net loss and net loss per share would have been increased to the pro forma amounts

indicated below (dollars in millions, except per share data).

1996 1995
($53.5) ($43.9)
(61.0) (50.7)

($.21) ($.18)
(.24) (.21)

The pro forma effect on net loss and net loss per share for 1996 and 1995 by applying SFAS No. 123 may not

be indicative of the pro forma effect on net income or loss in future years since SFAS No. 123 does not take
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A summary of the activity of the QVC Tandem Plan as of and for the years ended December 31, 1996 and 1995

is presented below (options/SARs in thousands):

1996 1995
Weighted- Weighted-

Average Average

Options/ Exercise Options/ Exercise
SARs Price SAPs Pdc._..__c

Outstandingat

beginningof year 142 $177.05
Granted 26 271.23

Canceled (4) 177.05

Outstanding at

end of year 164 192.16

142 $177.05

142 177.05

Exercisable at end of year 36 $177.05

The following table summarizes information about the optionsdSARs outstanding under the QVC Tandem Plan

as of December 3 I, 1996 (options/SARs in thousands):

Options/SARs Outstanding Options/SARs Exercisable
Weighted-

Number Average

Exercise Outstanding Remaining

Pdc...__e at 12131/96 Contractual Life

$177.05 157 8.3 Years
522.31 3 9.5 Years

585.19 4 9.8 Years

164

Number
Exercisable
at 12/31/96

36

m

36

The weighted-average fair value at date of grant of a QVC Common Stock opdon/SAR granted during 1996

and 1995 was $385.13 and $96.05, respectively. The fair value of each opdon grant is estimated on the date of

grant using the Black-Scholes option-pricing model with the following weighted-average assumptions used for

grants in 1996 and 1995: no dividend yield for both years; expected voladfity of 20% for both years; risk-free

interest rate of 6.8% and 7.5% for 1996 and 1995, respectively; expected option lives of 10 years for both 1996

and 1995; and a forfeiture rate of 3.0% for both years.

Had compensation expense for the Company's two aforementioned stock-based compensation plans been

determined based on the fair value at the grant dates for awards under those plans under the provisions of SFAS

No. 123, the Company's net loss and net loss per share would have been increased to the pro forma amounts

indicated below (dollars in millions, except per share data):

199__.66 199__5

Net loss - As reported
Net loss - Pro forma

Net loss per share - As reported
Net loss per share - Pro forma

($53.5) ($43.9)
(61.0) (50.7)

($.21) ($.18)

(14) (.21)

The pro forma effect on net loss and net loss per share for 1996 and 1995 by applying SFAS No. 123 may not

be indicative of the pro forma effect on net income or loss in future years since SFAS No. 123 does not take
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into consideration pro forma compensation expense related to awards made prior to January 1, 1995 and since
additional awards in future years are anticipated.

Other Stock-Based Compensation Pkrns

The Company maintains a restricted stock program under which management employees may be granted
restricted shares of the Company's Class A Special Common Stock. The shares awarded vest annually, generally
over a period not to exceed five years from the date of the award, and do not have voting or dividend rights
until vesting occurs. At December 31, 1996, there were 1.4 million unvested shares granted under the program,
of which 281,000 vested in January 1997. During the years ended December 31, 1996 and 1995, 951,000 and

135,000 shares were granted under the program, respectively, with a weighted-average grant date market value
of $19.16 and $20.61 per share, respectively. Compensation expense recognized during the years ended
December 31, 1996, 1995, and 1994 under this program was $5.5 million, $4.6 million, and $4.4 million,
respectively. There was no significant difference between the amount of compensation expense recognized by
the Company during the years ended December 31, 1996 and 1995 and the amount that would have been
recognized had compensation expense been determined under the provisions of SFAS 123.

The Company and QVC established SAR plans during 1996 and 1995 for certain employees, officers, directors,
and other persons (the "QVC SAR Plans" ).Under the QVC SAR Plans, eligible participants are entitled to receive
a cash payment from the Company or QVC equal to 100% of the excess, if any, of the fair value of a share of
QVC Common Stock at the exercise date over the fair value of such a share at the grant date. The SARs have

a term of ten years from the date of grant and become exercisable over four to five years from the date of grant.
During each of the years ended December 31, 1996 and 1995, 11,000 SARs were awarded and 21,000 SARs were
outstanding at December 31, 1996, of which 3,000 were exercisable. Compensation expense related to the plans
of $4.5 million and $1.1 million was recorded during the years ended December 31, 1996 and 1995, respectively.
There was no significant difference between the amount of compensation expense recognized and the amount that
would have been recognized had compensation expense been determined under the provisions of SFAS 123.

7. INCOME TAXES

As a result of the Company's recent acquisitions, the Company's deferred income tax liability and deferred
charges were increased for temporary differences between the financial reporting basis and the income tax
reporting basis of the assets acquired at the dates of their acquisition, as described below (dollars in millions):

Year Ended December 31,
1996 1995 1994

Scripps Cable
Interest in Comcast-Spectacor .
QVC
Maclean Hunter .

$499.2
36.4

$45.7
$488.0

At their dates of acquisition, Scripps Cable and QVC had net deferred income tax liabilities of $101.7 million
and $33.2 million, respectively, which were assumed by the Company.

The Company joins with its 80% or more owned subsidiaries in filing consolidated federal income tax returns.
Both QVC and the direct subsidiary of the LLC file separate consolidated federal income tax returns. 'Ihe
increases in the Company's consolidated current federal income tax expense, shown in the table below, is
primarily attributable to QVC's federal income tax expense being consolidated with the Company's for financial

reporting purposes.
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7.

into consideration pro forma compensation expense related to awards made prior to January 1, 1995 and since

additional awards in future years are anticipated.

Other Stock-Based Compensation Plans

The Company maintains a restricted stock program under which management employees may be granted
restricted shares of the Company's Class A Special Common Stock. The shares awarded vest annually, generally

over a period not to exceed five years from the date of the award, and do not have voting or dividend rights

until vesting occurs. At December 31, 1996, there were 1.4 million unvested shares granted under the program,
of which 281,000 vested in January 1997. During the years ended December 31, 1996 and 1995, 951,000 and

135,000 shares were granted under the program, respectively, with a weighted-average grant date market value

of $19.16 and $20.61 per share, respectively. Compensation expense recognized during the years ended
December 31, 1996, 1995, and 1994 under this program was $5.5 million, $4.6 million, and $4.4 million,

respectively. There was no significant difference between the amount of compensation expense recognized by
the Company during the years ended December 31, 1996 and 1995 and the amount that would have been

recognized had compensation expense been determined under the provisions of SFAS 123.

The Company and QVC established SAR plans during 1996 and 1995 for certain employees, officers, directors,

and other persons (the "QVC SAR Plans"). Under the QVC SAR Plans, eligible participants are entitled to receive

a cash payment from the Company or QVC equal to 100% of the excess, if any, of the fair value of a share of

QVC Common Stock at the exercise date over the fair value of such a share at the grant date. The SARs have

a term of ten years from the date of grant and become exercisable over four to five years from the date of grant.

During each of the years ended December 31, 1996 and 1995, 11,000 SARs were awarded and 21,000 SARs were
outstanding at December 31, 1996, of which 3,000 were exercisable. Compensation expense related to the plans
of $4.5 million and $1.1 million was recorded during the years ended December 31, 1996 and 1995, respectively.

There was no significant difference between the amount of compensation expense recognized and the amount that
would have been recognized had compensation expense been determined under the provisions of SFAS 123.

INCOME TAXES

As a result of the Company's recent acquisitions, the Company's deferred income tax liability and deferred

charges were increased for temporary differences between the financial reporting basis and the income tax

reporting basis of the assets acquired at the dates of their acquisition, as described below (dollars in millions):

Year Ended December 31,

199.._..66 199..___5 199._.._4

$499.2
Scripps Cable ......................
Interest in Comcast-Spectacor ........... 36.4

QVC ........................ $45.7
..... $488.0

Maclean Hunter .....................

At their dates of acquisition, Scripps Cable and QVC had net deferred income tax liabilities of $101.7 million

and $33.2 million, respectively, which were assumed by the Company.

The Company joins with its 80% or more owned subsidiaries in filing consolidated federal income tax returns.

Both QVC and the direct subsidiary of the LL_ file separate consolidated federal income tax returns. The
increases in the Company's consolidated current federal income tax expense, shown in the table below, is

primarily attributable to QVC's federal income tax expense being consolidated with the Company's for financial

reporting purposes.
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Income tax expense (benefit) consists of the following components:

Year Ended December 31,
1996 1995 . 1994

(Dollars in millions)
Current expense
Federal
State

$82.0
23.3

$45.2
14.3

$8.1
12.4

Deferred expense (benefit)
Federal
State

105.3

(20.4)
(0.5)

59.5

(22.0)
4.6

20.5

(27.9)
(1 8)

Income tax expense (benefit) $84.4 $42. 1 ($9.2)

The effective income tax expense (benefit) of the Company differs from the statutory amount because of the

effect of the following items:

Year Ended December 31,
1996 1995

(Dollars in millions)
1994

Federal tax at statutory rate .
Non-deductible depreciation and amortization .

.State income taxes, net of federal benefit . . . .
Non-deductible foreign losses and equity in

net losses of affiliates . .
Additions to valuation allowance . .
Other .

($5.6)
32.0
14.8

275
18.3~2.6)

($15.9)
23.7
12.3

17.3
1.4
3.3

($31.5)
3.2
6.9

10.6
0.6
1.0

Income tax expense (benefit) $84.4 $42. 1 ($9.2)
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Income tax expense (benefit) consists of the following components:

199__ 6

Current expense

Federal ................................... $82.0
23.3State ....................................

Deferred expense (benefit)
Federal ...................................

State ....................................

Income tax expense (benefit) ....................

105.3

(20.4)

(0.5)

(20.9)

$84.4

Year Ended December 31,

199._.__5 199__._4
(Dollars in millions)

$45.2 $8.1
14.3 12.4

59.5 20.5

(22.0) (27.9)
4.6 (1.8)

o7.4)

$42.1 ($9.2)

The effective income tax expense (benefit) of the Company differs from the statutory amount because of the

effect of the following items:

Year Ended December 31,

199._.._6 199.____5 199._..__4
(Dollars in millions)

Federal tax at statutory rate ..................... ($5.6)

Non-deductible depreciation and amortization ........ 32.0
. State income taxes, net of federal benefit ........... 14.8

Non-deductible foreign losses and equity in
net losses of affiliates ....................... 27.5

Additions to valuation allowance ................. 18.3
Other ....................................

($15.9) ($31.5)
23.7 3.2
12.3 6.9

17.3 10.6
1.4 0.6

3.3 1.0

Income tax expense (benefit) .................... $84.4 $42.1 ($9.2)
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Deferred income tax benefit resulted from the following differences between financial and income tax
reporting:

Year Ended December 31,
1996 1995 1994

(Dollars in millions)

Depreciation and amortization
Accrued expenses not currently deductible
Non-deductible reserves for bad debts,

obsolete inventory and sales returns

Non-taxable temporary differences associated
with sale or exchange of securities . . . . . . . .

Losses (income) from affiliated partnerships . . .
Utilization of net operating loss carryforwards . .
Deferred tax assets arising from current

period losses
Change in valuation allowance and other

($60.2)
(6.3)

(11.0)

30.9
25.6

(23.0)
23.1

($68.3)
(2.7)

(14.2)

22.7
(2.4)
41.0

(10.0)
16.5

($36.3)
(22.3)

(1.0)
28.3

1.6

Deferred income tax benefit ($20.9) ($17.4) ($29.7)

Significant components of the Company's net deferred tax liability are as follows:

December 31,
1996 1995
(Dollars in millions)

Deferred tax assets:
Net operating loss carryforwards
Differences between book and

tax basis of property and equipment
and deferred charges

Reserves for bad debts, obsolete inventory
and sales returns

Other
Less: Valuation allowance .

Deferred tax liabilities, principally
differences between book and tax
basis of property and equipment and
deferred charges .

Net deferred tax liability .

$280.9

24.5

73.9
49.7

(263.2)
165.8

2,228.3

$2,062.5

$257.9

26.8

62.9
43.3

(244.9)
146.0

1,604.2

$1,458.2

The deferred tax liability is net of deferred tax assets of $78.0 million and $59.8 million as of December 31,
1996 and 1995, respectively, which are included in other current assets in the Company's consolidated balance

sheet. The Company's valuation allowance against deferred tax assets includes approximately $120.0 million

for which any subsequent tax benefits recognized will be allocated to reduce goodwill and other noncurrent

intangible assets. For income tax reporting purposes, the subsidiaries of the LLC have net operating loss
carryforwards of approximately $28.0 million for which a deferred tax asset has been recorded, which expire

primarily in 2010 and 2011. Remaining net operating loss carryforwards, for which valuation allowances have

been established, expire in periods through 2011.
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Deferred income tax benefit resulted from the following differences between financial and income tax

reporting:
Year Ended December 31,

199..__.._6 199..._._5 199...__._4
(Dollars in millions)

Depreciation and amortization ...............

Accrued expenses not currently deductible ......
Non-deductible reserves for bad debts,

obsolete inventory and sales returns .........

Non-taxable temporary differences associated

with sale or exchange of securities ..........
Losses (income) from affiliated partnerships .....
Utilization of net operating loss carryforwards ....

Deferred tax assets arising from current
period losses .........................

Change in valuation allowance and other .......

($60.2)
(6.3)

(i 1.0)

30.9
25.6

($68.3) ($36.3)
(2.7) (22.3)

(14.2)

22.7

(2.4) (1.0)
41.0 28.3

(23.0) (10.0)
23.1 16.5 1.6

Deferred income tax benefit ................ ($20.9) ($17.4) ($29.7)

Significant components of the Company's net deferred tax liability are as follows:

Deferred tax assets:

Net operating loss earryforwards ...........
Differences between book and

tax basis of property and equipment

and deferred charges ..................
Reserves for bad debts, obsolete inventory

and sales returns .....................

Other ..............................
Less: Valuation allowance ................

December 31,

1996 199....._5
(Dollars in millions)

$280.9 $257.9

24.5 26.8

73.9 62.9
49.7 43.3

(263.2) (244.9)

165.8 146.0

Deferred tax liabilities, principally
differences between book and tax

basis of property and equipment and
deferred charges ....................... 2,228.3 1,604.2

Net deferred tax liability ................... $2,062.5 $1,458.2

The deferred tax liability is netof deferred tax assets of $78.0 million and $59.8 million as of December 31,

1996 and 1995, respectively, which are included in other current assets in the ComPany's consolidated balance

sheet. The Company's valuation allowance against deferred tax assets includes approximately $120.0 million

for which any subsequent tax benefits recognized will be allocated to reduce goodwill and other noncurrent

intangible assets. For income tax reporting purposes, the subsidiaries of the LIJ2 have net operating loss

carryforwards of approximately $28.0 million for which a deferred tax asset has been recorded, which expire
primarily in 2010 and 2011. Remaining net operating loss carryforwards, for which valuation allowances haste

been established, expire in periods through 2011.
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STATEMENT OF CASH FLOWS - SUPPLEMENTAL INFORMATION

The Company made cash payments for interest of $456.8 million, $459.1 million and $261.6 million during the
years ended December 31, 1996, 1995 and 1994, respectively.

The Company made cash payments for income taxes of $101.4 million and $35.4 million during the years ended
December 31, 1996 and 1995, respectively. Cash payments for income taxes during the year eiided
December 31, 1994 were not significant.

COMMITMENTS AND CONTINGENCIES

Conuni tmenrs

Beginning in January 1998, the Company has the right to purchase the minority interests in Comcast-Spect'acor
from the Minority Group for the Minority Group's pro rata portion of the fair market value (on a going concern
basis as determined by an appraisal process) of Comcast-Spectacor. The Minority Group also has the right
(together with the Company's right, the "Exit Rights" ) to require the Company to purchase its interests under
the same terms. The Company may pay the Minority Group for such interests in shares of the Company's Class
A Special Common Stock, subject to certain restrictions. If the Minority Group exercises its Exit Rights and the

Company elects not to purchase their interest, the Company and the Minority Group will use their best efforts
to sell Comcast-Spectacor.

Assuming consummation of the E! Acquisition, after the 18 month anniversary of the closing date of the E!
Acquisition, Disney, in certain circumstances, is entitled to cause Newco to purchase Disney's entire interest in

Newco at its then fair market value (as determined by an appraisal process). If Newco elects not to purchase
Disney's interests, Disney has the right, at its option, to purchase either the Company's entire interest in Newco
or all of the shares of stock of E! Entertainment held by Newco, in each case at fair market value. In the event
that Disney exercises its rights, as described above, a portion or all of the Disney Notes may be replaced with

a three year note due to Disney.

Liberty Media Corporation ("Liberty" ), a majority owned subsidiary of TCI, may, at certain times following
February 9, 2000, trigger the exercise of certain exit rights with respect to its investment in QVC. If the exit
rights are triggered, the Company has first right to purchase Liberty's stock in QVC at Liberty's pro rata portion
of the fair market value (on a going concern or liquidation basis, whichever is higher, as determined by an

appraisal process) of QVC. The Company may pay Liberty for such stock, subject to certain rights of Liberty
to consummate the purchase in the most tax-efficient method available, in cash, the Company's promissory note
maturing not more than three years after issuance, the Company's equity securities or any combination thereof.
If the Company elects not to purchase the stock of QVC held by Liberty, then Liberty will have a similar right
to purchase the stock of QVC held by the Company. If Liberty elects not to purchase the stock of QVC held

by the Company, then Liberty and the Company will use their best efforts to sell QVC.

As a result of the Maclean Hunter Acquisition, at any time after December 18, 2001, CalPERS may elect to
liquidate its interest in the LLC at a price based upon the fair value of CalPERS' interest in the LLC, adjusted,
under certain circumstances, for certain performance criteria relating to the fair value of the LLC or to the

Company's common stock. Except in certain limited circumstances, the Company, at its option, may satisfy this

liquidity arrangement by purchasing CalPERS' interest for cash, through the issuance of the Company's common
stock (subject to certain limitations) or by selling the LLC.

As part of the Repurchase Program, the Company sold put options on 1.0 million and 3.0 million shares of its

Class A Special Common Stock during the years ended December 31, 1996 and 1995, respectively. The put
options give the holders the. right to require the Company to repurchase such shares at specified prices on
specific dates in January through Match 1997.As of December 31, 1996, the Company has reclassified $69.6
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8. STATEMENT OF CASH FLOWS - SUPPLEMENTAL INFORMATION

The Company made cash payments for interest of $456.8 million, $459.1 million and $261.6 million during the

years ended December 31, 1996, 1995 and 1994, respectively.

The Company made cash payments for income taxes of $101.4 million and $35.4 million during the years ended
December 31, 1996 and 1995, respectively. Cash payments for income taxes during the year ended

December 31, 1994 were not significant.

9. COMMITMENTS ANDCONTINGENCIES

Commitments

Beginning in January 1998, the Company has the right to purchase the minority interests in Comcast-Spectacor

from the Minority Group for the Minority Group's pro rata portion of the fair market value (on a going concern

basis as determined by an appraisal process) of Comcast-Spectacor. The Minority Group also has the right

(together with the Company's right, the "Exit Rights") to require the Company to purchase its interests under
the same terms. The Company may pay the Minority Group for such interests in shares of the Company's Class

A Special Common Stock, subject to certain restrictions. If the Minodty Group exercises its Exit Rights and the

Company elects not to purchase their interest, the Company and the Minority Group will use their best efforts

to sell Comcast-Spectacor.

Assuming consummation of the E! Acquisition. after the 18 month anniversary of the closing date of the E!

Acquisition, Disney, in certain circumstances, is entitled to cause Ncwco to purchase Disney's entire interest in
Newco at its then fair market value (as determined by an appraisal process). If Newco elects not to purchase

Disncy's interests, Disney has the fight, at its option, to purchase either the Company's entire interest in Newco
or all of the shares of stock of E! Entertainment held by Ncwco, in each case at fair market value. In the event

that Disney exercises its rights, as described above, a portion or all of the Disney Notes may be replaced with

a three year note due to Disney.

Liberty Media Corporation ('Liberty"), a majodty owned subsidiary of TCI, may, at certain times following

February 9, 2000, trigger the exercise of certain exit rights with respect to its investment in QVC. If the exit

rights are triggered, the Company has first fight to purchase Liberty's stock in QVC at Liberty's pro rata portion

of the fair market value (on a going concern or liquidation basis, whichever is higher, as determined by an

appraisal process) of QVC. The Company may pay Liberty for such stock, subject to certain fights of Liberty
to consummate the purchase in the most tax-efficient method available, in cash, the Company's promissory note

maturing not more than three years after issuance, the Company's equity securities or any combination thereof.

If the Company elects not to purchase the stock of QVC held by Liberty, then Liberty will have a similar right

to purchase the stock of QVC held by the Company. If Liberty elects not to purchase the stock of QVC held

by the Company, then Liberty and the Company will use their best efforts to sell QVC.

As a result of the Maclean Hunter Acquisition, at any time after December 18, 2001, CalPERS may elect to

liquidate its interest in the LLC at a price based upon the fair value of CalPERS' interest in the LLC. adjusted,
under certain circumstances, for certain performance criteria relating to the fair value of the LLC or to the

Company's common stock. Except in certain limited circumstances, the Company. at its option, may satisfy this

liquidity arrangement by purchasing CalPERS' interest for cash, through the issuance of the Company's common

stock (subject to certain limitations) or by selling the LLC.

As part of the Repurchase Program, the Company sold put options on 1.0 million and 3.0 million shares of its

Class A Special Common Stock during the years ended December 31, 1996 and 1995, respectively. The put

options give the holders the right to require the Company to repurchase such shares at specified prices on

specific dates in January through March 1997. As of December 31, 1996, the Company has reclassified $69.6
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million, the amount it would be obligated to pay to repurchase such shares upon exercise of the put options, to
a temporary equity account in its consolidated balance sheet. The temporary equity related to these shares will

be reclassified to additional capital in thc first quarter of 1997 upon expiration or settlement of the options. The
difference between the proceeds received from thc sale of these put options and their estimated fair value was

not significant as of December 31, 1996 and 1995.

Minimum annual rental commitmcnts for office space and equipment under noncancellable operating leases as

of December 31, 1996 arc as follows:
(Dollars

~in millions

1997
1998
1999
2000
2001
Thereafter

$52.4
48.7
42.5
36.3
36.2

159.8

Rental expense of $54.7 million, $44.6 million and $21.9 million for 1996, 1995 and 1994, respectively, has

been charged to operations.

Contingencies
The Company has an agreement with an unrelated third party which provides for thc sale and servicing of
accounts receivable relating to the Company's electronic retailing 'operations. Thc Company sold accounts
receivable at face value of $687.0 million and $530.2 million under this agreement in 1996 and 1995,
respectively. The Company remains obligated to repurchase uncollectible accounts pursuant to the recourse

provisions of the agreement and is required to maintain a specified percentage of all outstanding receivables
under the program as a deposit with the third party to secure its obligations under the agreement.

The uncollcctcd balance of accounts receivable sold under this program was $317.7 million and $283.1 million

as of December 31, 1996 and 1995, respectively, of which $284.5 million and $234.5 million, respectively,
represent deposits under thc agreement, that arc included in accounts receivable. Total recorded reserves relating

to the possible repurchase of uncollectible accounts was $73.2 inillion and $71.6 million as of Deccmbcr 31,
1996 and 1995, respectively. The receivables sold under the program are considered, for financial reporting

purposes, to bc financial instruments with off-balance sheet risk. The carrying value of accounts receivable,

adjusted for the reserves described above, approximates fair value as of December 31, 1996 and 1995.

The Company is subject to claims which arise in the ordinary course of its business and other legal proceedings.
In the opinion of management, thc amount of ultimate liability with respect to these actions will not materially

affect the financial position, results of operations or liquidity of thc Company.

The Company has settled the majority of outstanding proceedings challenging its rates charged for regulated
cable services. In Deccmbcr 1995, thc FCC adopted an order approving a negotiated settlement of rate

complaints pending against the Company for cable programming service tiers ("CPSTs") which provided $6.6
million in refunds, plus intcrcst, given in the form of bill credits during 1996, to 1.3 million of the Company's
cable subscribers. As part of thc negotiated settlement, the Company agreed to forego certain inflation and

external cost adjustments for systems covered by its cost-of-service filings for CPSTs. The Company currently

is seeking to justify rates for basic cable services and equipment in certain of its cable systems in the State of
Connecticut on the basis of a cost-of-service showing. The State of Connecticut has ordered the Company to

rcducc such rates and to make refunds to subscribers. The Company has appealed the Connecticut decision to

the FCC. Recent pronouncements from thc FCC, which generally support the Company's position on appeal,

have caused thc State of Connecticut to reexamine its prior ruling. While the Company cannot predict thc
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million, the amount it would be obligated to pay to repurchase such shares upon exercise of the put options, to

a temporary equity account in its consolidated balance sheet. The temporary equity related to these shares will
be reclassified to additional capital in the first quarter of 1997 upon expiration or settlement of the options. The

difference between the proceeds received from the sale of these put options and their estimated fair value was

not significant as of December 310 1996 and 1995.

Minimum annual rental commitments for office space and equiPment under noneancellable operating leases as
of December 31, 1996 are as follows:

(Dollars

in millions)

1997 $52.4

1998 48.7
1999 42.5

2000 36.3
2001 36.2
Thereafter 159.8

Rental expense of $54.7 million, $44.6 million and $21.9 million for 1996, 1995 and 1994, respectively, has

been charged to operations.

Contingencies
The Company has an agreement with an unrelated third party which provides for the sale and servicing of

accounts receivable relating to the Company's electronic retailing Operations. The Company sold accounts
receivable at face value of $687.0 million and $530.2 million under this agreement in 1996 and 1995,

respectively. The Company remains obligated to repurchase uncoUectible accounts pursuant to the recourse

provisions of the agreement and is required to maintain a specified percentage of all outstanding receivables

under the program as a deposit with the third party to secure its obligations under the agreement.

The uncollected balance of accounts receivable sold under this program was $317.7 million and $283.1 million

as of December 31, 1996 and 1995, respectively, of which $284.5 million and $234.5 million, respectively,

represent deposits under the agreement, that are included in accounts receivable. Total recorded reserves relating

to the possible repurchase of uncollectible accounts was $73.2 million and $71.6 million as of December 31,

1996 and 1995, respectively. The receivables sold under the program are considered, for financial reporting

purposes, to be financial instruments with off-balance sheet risk. The carrying value of accounts receivable,

adjusted for the reserves described above, approximates fair value as of December 31. 1996 and 1995.

The Company is subject to claims which arise in the ordinary course of its business and other legal proceedings.

In the opinion of management, the amount of ultimate liability with respect to these actions will not materially

affect the financial position, results of operations or liquidity of the Company.

The Company has settled the majority of outstanding proceedings challenging its rates charged for regulated
cable services. In December 1995, the FCC adopted an order approving a negotiated settlement of rate

complaints pending against the Company for cable progranuning service tiers CCPSTs") which provided $6.6
million in refunds, plus interest, given in the form of bill credits during 1996, to 1.3 million of the Company's

cable subscribers. As part of the negotiated settlement, the Company agreed to forego certain inflation and

external cost adjustments for systems covered by its cost-of-service filings for CPSTs. The Company currently

is seeking to justify rates for basic cable services and equipment in certain of its cable systems in the State of
Connecticut on the basis of a cost-of-service showing. The State of Connecticut has ordered the Company to

reduce such rates and to make refunds to subscribers. The Company has appealed the Connecticot decision to

the FCC. Recent pronouncements from the FCC, which generally support the Company's position on appeal,

have caused the State of Connecticut to reexamine its prior ruling. While the Company cannot predict the
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outcome of this action, the Company believes that the ultimate resolution of these pending regulatory matters

will not have a material adverse impact on the Company's financial position, results of operations or liquidity.

10. FINANCIAL DATA BY BUSINESS SEGMENT

The following represents the Company's significant business segments, including: "Domestic Cable

Communications, " the most significant of the Company's wired telecommunications operations; "Electronic

Retailing,
" the most significant of the Company's content businesses; and "Cellular Communications, " the most

significant of the Company's wireless telecommunications operations. The remaining components of the

Company's operations arc not independently significant to the Company's consolidated financial position or

results of operations and are included under the caption "Corporate and Other" (dollars in millions).

Domestic

Cable
Communications

Electronic
~Raail'

Cellular Corporate
Co icari s ~d(M 1 Total

1996
Revenues .
Depreciation and amortization

Operating income (loss). . . . . . .
Interest expense
Assets
Long-term debt
Capital expenditures

Equity in net (losses) income of
affiliates

$1,640.9
416.2
393.8
228.3

6.938.3
3,078.1

290.9

(22.1)

$1,835.8
107.7
192.6
65.2

2, 162.7
842.6
63.6

0.2

$426.1

117.2
43.0
92.4

1,368.3
1,104.4

116.0

$135.6
57.2

(120.5)
154.9

1,619.3
2,077.6

199.9

$4,038.4
698.3
508.9
540.8

12,088.6
7,102.7

670.4

(122.9) (144.8)

1995
Revenues .
Depreciation and amortization

Operating income (loss). . . . . . .
Interest expense
Assets
Long-term debt
Capital expenditures

Equity in net (losses) income of
affiliates . .

$1,454.9
372.5
346.0
245.6

4,531.1
2,984.2

237.8

(17.6)

$1,487.7
86.1

145.8
75.3

2,096.4
911.3
28.1

0.3

$374.9
205.7
(67.9)
74.7

1,349.4
928.9
228.7

$45.4
24.7

(94.1)
129.1

1,603.4
2, 119.4

128.4

(69.3)

$3,362.9
689.0
329.8
524.7

9,580.3
6,943.8

623.0

(86.6)

1994
Revenues
Depreciation and amortization

Operating income (loss). . . . . . .
Interest expense
Assets . . . . . .
Long-term debt
Capital expenditures

Equity in net (losses) income of
affiliates . .

$1,065.3 $
229.5
288.0
151.1

4,504.8
2,852.9

171.7

(8.3)

84.1

11.2

$286.1

89.9
26.4
58.6

1,203.2
744.5
71.9

$23.9
17.1

(74.6)
103.7
970.9

1,213.1
26.3

(43.8)

$1,375.3
336.5
239.8
313.4

6,763.0
4,810.5

269.9

(40.9)

(1) Corporate and other includes certain elimination entries related to the segments prcscnted.
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outcome of this action, the Company believes that the ultimate resolution of these pending regulatory matters

will not have a material adverse impact on the Company's financial position, results of operations or liquidity.

I0. FINANCIAL DATA BY BUSINESS SEGMENT

The following represents the Company's significant business segments, including: "Domestic Cable
Communications," the most significant of the Company's wired telecommunications operations; "Electronic

Retailing," the most significant of the Company's content businesses; and "Cellular Communications," the most

significant of the Company's wireless telecommunications operations. The remaining components of the

Company's operations are not independently significant to the Company's consolidated financial position or
results of operations and are included under the caption "Corporate and Other" (dollars in millions).

Dort_sti¢

Cable Elecuonic Cellular Corporate

Communications _ Communications and Other(I)

1996
Revenues ....................... $1,640.9 $1,835.8

Depreciation and amortization ........ 416.2 107.7

Operating income (loss) ............. 393.8 192.6
Interest expense .................. 228.3 65.2
Assets ......................... 6,938.3 2,162.7

Long-term debt ................... 3,078.1 842.6
Capital expenditures ............... 290.9 63.6

Equity in net (losses) income of
affiliates ...................... (22.1) 0.2

Total

$426.1 $135.6 $4,038.4
117.2 57.2 698.3

43.0 (120.5) 508.9
92.4 154.9 540.8

1,368.3 1,619.3 12,088.6
1,104.4 2,077.6 • 7,102.7

116.0 199.9 670.4

(122.9) (144.8)

199__5
Revenues ....................... $1,454.9 $1,487.7 $374.9

Depreciation and amortization ........ 372.5 86.1 205.7

Operating income (loss) ............. 346.0 145.8 (67.9)
Interest expense .................. 245.6 75.3 74.7
Assets ......................... 4,531.1 2,096.4 1,349.4

Long-term debt ................... 2,984.2 911.3 928.9
Capital expenditures ............... 237.8 28.1 228.7

Equity in net (losses) income of
affiliates ...................... (17.6) 0.3

$45.4 $3,362.9
24.7 689.0

(94.1) 329.8
129. I 524.7

1,603.4 9,580.3
2,119.4 6,943.8

128.4 623.0

(69.3) (86.6)

199__!
Revenues ....................... $1,065.3 $

Depreciation and amortization ........ 229.5
Operating income (loss) ............. 288.0
Interest expense .................. 151.1
Assets ......................... 4,504.8

Long-term debt ................... 2,852.9

Capital expenditures ............... 171.7

Equity in net (losses) income of
affiliates ...... ................ (8.3)

84.1

11.2

$286.1 $23.9 $1,375.3
89.9 17.1 336.5

26.4 (74.6) 239.8
58.6 103.7 313.4

1,203.2 970.9 6,763.0

744.5 1,213.1 4,810.5
71.9 26.3 269.9

(43.8) (40.9)

(1) Corporate and other includes certain elimination entries related to the segments presented.
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11. QUARTERLY FINANCIAL INFORMATION (UNAUDITED)

1996

First
Quarter

Second Third Fourth
guarter ~eerier 2 guusrter 5

(Dollars in millions, except per share data)

Total
Year

Revenues
Operating income before

depreciation and amortization (1) . .
Operating income
(Loss) income before extraordinary

item (4)
Extraordinary item
Nct (loss) income (4)
(Loss) income pcr sharc before

extraordinary item . . . . . . . . . . . .
Extraordinary item per sharc
Net {loss) income pcr sharc . . . . . , .
Cash dividends per share. . . . . . . . .
1995

$950.7

270. 1

113.3

(34.6)

(34.6)

(.14)

( 14)
.0233

$945.6

296.1

128.7

17.8
(1.0)
16.8

.07

.07
.0233

295.8
129.1

345.2 1,207.2
137.8 50&.9

(10.0)

{lo.o)

(25.7)

{25.7)

(52.5)
(1.0)

{53.5)

(.04) ( 10) (.21)

(.04)
.0233

(.10)
.0233

(.21)
.0933

$974.6 $1,1675 $4,038.4

Revenues .
Operating income before

depreciation and amortization (1) . .
Operating income (3)
Loss before extraordinary items (3), .
Extraordinary items. . . . . . . . . . . . .
Net loss (3)
Loss per share before

extraordinary items
Extraordinary items per sharc. . . . . .
Net loss per share .
Cash dividends per share . . . . . . . . .

$663.6

219.6
(23.9)
(0.6)

(0 6)

.0233

260.8
117.3
(29.3)

(29.3)

264.1

116.5
(2.0)
(5.4)
(7.4)

274.3 1,018.8
119.9 329.8

(5.9) (37.8)
(o.7) (6.1)
(6.6) (43.9)

(.12)

(.12)
.0233

( 01)
(.02)
( 03)

.0233

(.03)

(.03)
.0233

(.16)
(.02)
(.IS)

.0933

$823.6 $870.2 $1,005.5 $3,362.9

(1) Operating income before depreciation and amortization is commonly referred to in the Company's businesses as
"operating cash flow. " Operating cash flow is a measure of a company's ability to gcneratc cash to service its
obligations, including debt service obligations, and to finance capital and other expenditures. In part due to the capital
intensive nature of the Company's businesses and thc resulting significant level of non-cash depreciation and
amortization expense, operating cash flow is frcqucntly used as one of the bases for comparing businesses in thc
Company's industries. Operating cash flow docs not purport to rcprescnt nct income or net cash provided by
operating activities, as those terms are defined under generally accepted accounting principles, and should not be
considered as an alternative to such measurements as an indicator of the Company's performance.

(2) Results of operations for the third quarter of 1995 were affected by premiums paid and losses incurred in connection
with the redemption of certain of thc Company's debt, shown as extraordinary items in the Company's consolidated
statement of operations.

(3) Results of operations were affected by the Cellular Rebuild and the Heritage Transaction in the first quarter of 1995
and by thc sale of Nextel shares in thc third quarter of 1995 (see Notes 3 and 4).

(4) Results of operations were affected by the TCGI Gain and the sale of Nextcl shares in the second quarter of 1996
(see Note 4).

(5) Results of operations for the fourth quarter of 1996 includes thc results of operations of Scripps Cable, which have
been consolidated effective November l. 1996, and the gain on the Exchange (sec Notes 3 and 4). Thc Company's
consolidated results of operations for the fourth quarter of 1996 and 1995 arc also affected by the seasonality of the
Company's electronic retailing operations.

- 71-

COMCAST CORPORATION AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YEARS ENDED DECEMBER 31, 1996, 1995 and 1994 (Concluded)

11. QUARTERLY FINANCIAL INFORMATION (UNAUDITED)

First Second Third Fourth Total

Quarter Ouarter (2) Ouarter (5) Year
(Dollars in millions, except per share data)

199_6

Revenues ..................... $950.7 $945.6

Operating income before
depreciation and amortization (1) . . . 270.1 296. I 295.8 345.2 1,207.2

Operating income ............... 113.3 128.7 129.1 137.8 508.9

(Loss) income before extraordinary
item (4) .................... (34.6) 17.8 (10.0) (25.7) (52.5)

Extraordinary item .............. (1.0) (1.0)

Net (loss) income (4) ............ (34.6) 16.8 (10.0) (25.7) (53.5)

(Loss) income per share before
extraordinary item ............. (. 14) .07 (.04) (. 10) (.21 )

Extraordinary item per share .......
Net (loss) income per share ........ (.14) .07 (.04) (.I0) (.21)

Cash dividends per share ........... 0233 .0233 .0233 .0233 .0933

199___5

Revenues ..................... $663.6 $823.6 $870.2 $1,005.5

Operating income before
depreciation and amortization (1") . . . 219.6 260.8 264.1 274.3 1,018.8

Operating income (3) ............ (23.9) 117.3 116.5 119.9 329.8
Loss before extraordinary items (3) ... (0.6) (29.3) (2.0) (5.9) (37.8)

Extraordinary items .............. (5.4) (0.7) (6. I)
Net loss (3) ................... (0.6) (29.3) (7.4) (6.6) (43.9)

Loss per share before
extraordinary items ............ (.12) (.01) (.03) (.16)

Extraordinary items per share ....... (.02) (.02)

Net loss per share ............... (.12) (.03) (.03) (.18)
Cash dividends per share ........... 0233 .0233 .0233 .0233 .0933

$974.6 $1,167_ $4,038.4

$3,362.9

(1) Operating income before depreciation and amortization is commonly referred to in the Company's businesses as

"operating cash flow." Operating cash flow is a measure of a company's abifity to generate cash to service its
obligations, including debt service obligations, and to finance capital and other expenditures. In part due to the capital
intensive nature of the Company's businesses and the resulting significant level of non-cash depreciation and

amortization expense, operating cash flow is frequently used as one of the bases for comparing businesses in the

Company's industries. Operating cash flow does not purport to represent net income or net cash provided by

operating activities, as those terms are defined under generally accepted accounting principles, and should not be
considered as an alternative to such measurements as an indicator of the Company's performance.

(2) Results of operations for the third quarter of 1995 were affected by premiums paid and losses incurred in connection
with the redemption of certain of the Company's debt, shown as extraordinary items in the Company's consolidated

statement of operations.
(3) Results of operations were affected by the Cellular Rebuild and the Heritage Transaction in the first quarter of 1995

and by the sale of Nextel shares in the third quarter of 1995 (see Notes 3 and 4).
(4) Results of operations were affected by the TCGI Gain and the sale of Nextel Shares in the second quarter of 1996

(see Note 4).
(5) Results of operations for the fourth quarter of 1996 includes the results of operations of Scripps Cable, which have

been consolidated effective November 1, 1996, and the gain on the Exchange (see Notes 3 and 4). The Company's

consolidated results of operations for the fourth quarter of 1996 and 1995 are also affected by the seasonality of the

Company's electronic retailing operations.
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ITEM 9 CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING
FINANCIAL DISCLOSURE

Not applicable.

PART III

The information called for by Item 10, Directors and Executive Officers of the Registrant (except for the information
reganfing executive officers called for by Item 401 of Regulation S-K which is included in Part I hereof as Item 4A jn
accordance with General Instruction G(3)), Item 1 1, Executive Compensation, Item 12, Security Ownership of Certain
Beneficial Owners and Management, and Item 13, Certain Relationships and Related Transactions, is hereby incorporated
by reference to the Registrant's definitive Proxy Statement' for its Annual Meeting of Shareholders presently scheduled
to be held in June 1997, which shall be filed with the Securities and Exchange Commission within 120 days of the end
of the Registrant's latest fiscal year.
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PART III

The information called for by Item 10, Directors and Executive Officers of the Registrant (except for the information

regarding executive officers called for by Item 401 of Regulation S-K which is included in Part I hereof as Item 4A in

accordance with General Instruction G(3)), Item 11, Executive Compensation, Item 12, Security Ownership of Certain

Beneficial Owners and Management, and Item 13, Certain Relationships and Related Transactions, is hereby incorporated
by reference to the Registrant's definitive Proxy Statement for its Annual Meeting of Shareholders presently scheduled

to be held in June 1997, which shall be filed with the Securities and Exchange Commission within 120 days of the end
of the Registrant's latest fiscal year.
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PART IV

ITEM 14 EXHIBITS FINANCIAL STATEMENT SCHEDULES AND REPORTS ON FORM 8-K

(a) The following consolidated financial statements of the Company are included in Part II, Item 8:

Independent Auditors' Report
Consolidated Balance Sheet —December 31, 1996 and 1995
Consolidated Statement of Operations —Years

Ended December 31, 1996, 1995 and 1994
Consolidated Statement of Cash Flows —Years

Ended December 31, 1996, 1995 and 1994
Consolidated Statement of Stockholders' Equity

(Deficiency) —Years Ended December 31, 1996, 1995 and 1994
Notes to Consolidated Financial Statements

40
. . 41

42

. . 43

. 44

. 45

(b) (i) The following financial statement schedules required to be filed by Items 8 and 14(d) of Form 10-K are
included in Part IV:

Schedule I —Condensed Financial Information of Registrant Unconsolidated (Parent Only)
Schedule II —Valuation and Qualifying Accounts

All other schedules are omitted because they are not applicable, not required or the required information
is included in the consolidated financial statements or notes thereto.

(c) Exhibits required to be filed by Item 601 of Regulation S-K:

3.1(a) Amended and Restated Articles of Incorporation filed on July 24, 1990 (incorporated by
reference to Exhibit 3.1(a) to the Company's Annual Report on Form 10-K for the year ended

December 31, 1995).

3.1(b) Amendment to Restated Articles of Incorporation filed on July 14, 1994 (incorporated by
reference to Exhibit 3.1(b) to the Company's Annual Report on Form 10-K for the year ended

December 31, 1995).

3.1(c) Amendment to Restated Articles of Incorporation filed on July 12, 1995 (incorporated by
reference to Exhibit 3.1(c) to the Company's Annual Report on Form 10-K for the year ended
Da:ember 31, 1995).

3.1(d) Amendment to Restated Articles of Incorporation filed on June 24, 1996 (incorporated by
reference to Exhibit 4.1(d) to the Company's Registration Statement on Form S-3, as amended,
filed on July 16, 1996).

3.2 Amended and Restated By-Laws (incorporated by reference to Exhibit 3(ii) to the Company's
Annual Report on Form 10-K for the year ended December 31, 1993).

4.1 Specimen Class A Common Stock Certificate (incorporated by reference to Exhibit 2(a) to the
Company's Registration Statement on Form S-7 filed on September 17, 1980, File No. 2-
69178).
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(b) (i) The following financial statement schedules required to be filed by Items 8 and 14(d) of Form 10-K are
included in Part IV:

Schedule I -- Condensed Financial Information of Registrant Unconsolidated (Parent Only)

Schedule II -- Valuation and Qualifying Accounts

All other schedules are omitted because they are not applicable, not required or the required information
is included in the consolidated financial statements or notes thereto.

(c) Exhibits required to be filed by Item 601 of Regulation S-K:

3.1(a) Amended and Restated Articles of Incorporation filed on July 24, i990 (incorporated by

reference to Exhibit 3.1(a) to the Company's Annual Report on Form 10-K for the year ended

December 31, 1995).

3.1(b) Amendment to Restated Articles of Incorporation filed on July 14, 1994 (incorporated by

reference to Exhibit 3.1(b) to the Company's Annual Report on Form 10-K for the year ended

December 31, 1995).

3.1(c) Amendment to Restated Articles of Incorporation filed on July 12, 1995 (incorporated by

reference to Exhibit 3.1(c) to the Company's Annual Report on Form IO-K for the year ended

December 31, 1995).

3.1(d)

3.2

4.1

Amendment to Restated Articles of Incorporation filed on June 24, 1996 (incorporated by

reference to Exhibit 4.1(d) to the Company's Registration Statement on Form S-3, as amended,

filed on July 16, 1996).

Amended and Restated By-Laws (incorporated by reference to Exhibit 3(ii) to the Company's

Annual Report on Form 10-K for the year ended December 31, 1993).

Specimen Class A Common Stock Certificate (incorporated by reference to Exhibit 2(a) to the

Company's Registration Statement on Form S-7 filed on September 17, 1980, File No. 2-

69178).
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4.2 Specimen Class A Special Common Stock Certificate (incorporated by reference to Exhibit 4(2)
to the Company's Annual Report on Form 10-K for the year ended December 31, 1986).

4.3(a) Indenture (including form of Note), dated as of May 15, 1983, between Storer Communications,

Inc. and The Chase Manhattan Bank, N.A., as Trustee, relating to 10% Subordinated

Debentures due May 2003 of Storer Communications, Inc. (incorporated by reference to Exhibit

4.6 to the Registration Statement on Form S-l (File No. 2-98938) of SCI Holdings, Inc.).

4.3(b) First Supplemental Indenture, dated December 3, 1986 (incorporated by reference to Exhibit 4.5
to the Current Report on Form 8-K of Storer Communications, Inc. dated December 3, 1986)

Amended and Restated Indenture dated as of June 5, 1992 among Comcast Cellular

Corporation, the Company and The Bank of New York, as Trustee, relating to $500,493,000
Series A Senior Participating Redeemable Zero Coupon Notes due 2000 and $500,493,000
Series B Senior Participating Redeemable Zero Coupon Notes due 2000 (incorporated by

reference to Exhibit 4.3 to the Registration Statement on Form S-l (File No. 33-46863) of
Comcast Cellular Corporation).

4.5 Indenture, dated as of October 17, 1991, between the Company and Morgan Guaranty Trust

Company of New York, as Trustee (incorporated by reference to Exhibit 2 to the Company's

Current Report on Form 8-K filed on October 31, 1991).

4.6 Form of Debenture relating to the Company's 10-1/4% Senior Subordinated Debentures due

2001 (incorporated by reference to Exhibit 4(19) to the Company's Annual Report on Form 10-

K for the year ended December 31, 1991).

4.7 Form of Debenture relating to the Company's $300,000,000 10-5/8% Senior Subordinated

Debentures due 2012 (incorporated by reference to Exhibit 4(17) to the Company's Annual

Report on Form 10-K for the year ended December 31, 1992).

4.8 Form of Debenture relating to the Company's $200,000,000 9-1/2% Senior Subordinated

Debentures due 2008 (incorporated by reference to Exhibit 4(18) to the Company's Annual

Report on Form 10-K for the year ended December 31, 1992).

4.9 Indenture, dated as of February 20, 1991, between the Company and Bankers Trust Company,

as Trustee (incorporated by reference to Exhibit 4.3 to the Company's Registration Statement

on Form S-3, File No. 33-32830, filed on January 1 I, 1990).

4.10 Form of Debenture relating the Company's 3-3/8% / 5-1/2% Step-up Convertible Subordinated

Debentures Due 2005 (incorporated by reference to Exhibit 4(14) to the Company's Annual

Report on Form 10-K for the year ended December 31, 1993).

4. 1 1 Form of Debenture relating to the Company's l-l/8% Discount Convertible Subordinated

Debentures Due 2007 (incorporated by reference to Exhibit 4 to the Company's Current Report

on Form 8-K filed on November 15, 1993).

4.12 Form of Debenture relating to the Company's $250.0 million 9-3/8% Senior Subordinated

Debentures due 2005 (incorporated by reference to Exhibit 4. 1 to the Company's Quarterly

Report on Form 10-Q for the quarter ended June 30, 1995).

4.13 Form of Debenture relating to the Company's $250.0 million 9-1/8% Senior Subordinated

Debentures due 2006 (incorporated by reference to Exhibit 4.13 to the Company's Annual

Report on Form 10-K for the year ended December 31, 1995).
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4.2

4.3(a)

4.3(b)

4.4

4.5

4.6

4.7

4.8

4.9

4.10

4.11

4.12

4.13

Specimen Class A Special Common Stock Certificate (incorporated by reference to Exhibit 4(2)

to the Company's Annual Report on Form 10-K for the year ended December 31, 1986).

Indenture (including form of Note), dated as of May 15, 1983, between Storer Communications,

Inc. and The Chase Manhattan Bank, N.A., as Trustee, relating to 10% Subordinated

Debentures due May 2003 of Storer Communications, Inc. (incorporated by reference to Exhibit

4.6 to the Registration Statement on Form S-1 (File No. 2-98938) of SCI Holdings, Inc.).

First Supplemental Indenture, dated December 3, 1986 (incorporated by reference to Exhibit 4.5

to the Current Report on Form 8-K of Storer Communications, Inc. dated December 3, 1986).

Amended and Restated Indenture dated as of June 5, 1992 among Comcast Cellular

Corporation, the Company and The Bank of New York, as Trustee, relating to $500,493,000

Series A Senior Participating Redeemable Zero Coupon Notes due 2000 and $500,493,000

Series B Senior Participating Redeemable Zero Coupon Notes due 2000 (incorporated by
reference to Exhibit 4.3 to the Registration Statement on Form S-I (File No. 33-46863) of

Comcast Cellular Corporation).

Indenture, dated as of October 17, 1991, between the Company and Morgan Guaranty Trust

Company of New York, as Trustee (incorporated by reference to Exhibit 2 to the Company's

Current Report on Form 8-K filed on October 31, 1991).

Form of Debenture relating to the Company's 10-1/4% Senior Subordinated Debentures due

2001 (incorporated by reference to Exhibit 4(19) to the Company's Annual Report on Form IO-

K for the year ended December 31, 1991).

Form of Debenture relating to the Company's $300,000,000 10-5/8% Senior Subordinated

Debentures due 2012 (incorporated by reference to Exhibit 4(17) to the Company's Annual

Report on Form IO-K for the year ended December 31, 1992).

Form of Debenture relating to the Company's $200,000,000 9-112% Senior Subordinated

Debentures due 2008 (incorporated by reference to Exhibit 4(18) to the Company's Annual

Report on Form IO-K for the year ended December 31, 1992).

Indenture, dated as of February 20, 1991, between the Company and Bankers Trust Company,

as Trustee (incorporated by reference to Exhibit 4.3 to the Company's Registration Statement
on Form S-3, File No. 33-32830, filed on January 1 I, 1990).

Form of Debenture relating the Company's 3-3/8% / 5-1/2% Step-up Convertible Subordinated

Debentures Due 2005 (incorporated by reference to Exhibit 4(14) to the Company's Annual

Report on Form IO-K for the year ended December 31, 1993).

Form of Debenture relating to the Company's I-1/8% Discount Convertible Subordinated

Debentures Due 2007 (incorporated by reference to Exhibit 4 to the Company's Current Report
on Form 8-K filed on November 15, 1993).

Form of Debenture relating to the Company's $250.0 million 9-3/8% Senior Subordinated

Debentures due 2005 (incorporated by reference to Exhibit 4. I to the Company's Quarterly

Report on Form IO-Q for the quarter ended June 30, 1995).

Form of Debenture relating to the Company's $250.0 million 9-1/8% Senior Subordinated
Debentures due 2006 (incorporated by reference to Exhibit 4.13 to the Company's Annual

Report on Form 10-K for the year ended December 31, 1995).
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Indenture dated as of November 15, 1995, between Comcast UK Cable Partners Limited and
Bank of Montreal Trust Company, as Trustee, in respect of Comcast UK Cable Partners
Limited's 11.20% Senior Discount Debentures due 2007 (incorporated by reference to Exhibit
4.1 to the Registration Statement on Form S-1 (File No. 33-96932) of Comcast UK Cable
Partners Limited).

Form of Debenture relating to Comcast UK Cable Partners Limited's 11.20% Senior Discount
Debentures due 2007 (incorporated by reference to Exhibit 4.2 to the Registration Statement on

Form S-l (File No. 33-96932) of Comcast UK Cable Partners Limited).

Form of Statement of Designations, Preferences and Rights of 5% Series A Convertible

Preferred Stock of the Company (incorporated by reference to Exhibit 4.1(e) to the Company's

Registration Statement on Form S-3 filed on July 16, 1996).

Credit Agreement, dated as of September 14, 1995, between Comcast Cellular Communications,

Inc., the banks listed therein, The Bank of New York, Barclays Bank PLC, The Chase

Manhattan Bank, N.A., PNC Bank, National Association, and The Toronto-Dominion Bank, as

Arranging Agents, and Toronto Dominion (Texas), Inc., as Administrative Agent.

Credit Agreement, dated as of September 19, 1995, between Comcast Holdings, Inc. , the banks

listed therein, The Chase Manhattan Bank, N.A., as Arranging Agent, Bank of Montreal, CIBC
Inc., The Long-term Credit Bank of Japan, Limited, Royal Bank of Canada and Societe
Generale, as Managing Agents, and The Chase Manhattan Bank, N.A., as Administrative

Agent.

Comcast Corporation 1986 Non-Qualified Stock Option Plan, as amended and restated,

effective December 10, 1996.

Comcast Corporation 1987 Stock Option Plan, as amended and restated, effective December 10,
1996.

Comcast Corporation 1996 Stock Option Plan, as amended and restated, effective December 10,
1996.

Comcast Corporation 1996 Deferred Compensation Plan, as amended and restated, effective

December 10, 1996 (incorporated by reference to Exhibit 10 to the Company's Registration

Statement on Form S-8 filed on December 24, 1996).

Comcast Corporation 1990 Restricted Stock Plan, as amended and restated, effective

December 18, 1996.

1992 Executive Split Dollar Insurance Plan (incorporated by reference to Exhibit 10(12) to the

Company's Annual Report on Form 10-K for the year ended December 31, 1992).

Comcast Corporation 1996 Cash Bonus Plan, as amended and restated, effective December 10,
1996.

Comcast Corporation 1996 Executive Cash Bonus Plan, dated August 15, 1996.

Constitutes a management contract or compensatory plan or arrangement.

Pursuant to Item 601(b)(4)(iii)(A) of Regulation S-K, the Registrant agrees to furnish a copy of
the referenced agreement to the Commission upon request.
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Indenture dated as of November 15, 1995, between Comcast UK Cable Partners Limited and

Bank of Montreal Trust Company, as Trustee, inrespectof Comcast OK Cable Partners

Limited's 11.20% Senior Discount Debentures due 2007 (incorporated by reference to Exhibit

4.1 to the Registration Statement on Form S-I (File No. 33-96932) of Comcast OK Cable

Partners Limited).

Form of Debenture relating to Comcast UK Cable Partners Limked's 11.20% Senior Discount

Debentures due 2007 (incorporated by reference to Exhibit 4.2 to the Registration Statement on

Form S-1 (File No. 33-96932) of Comcast OK Cable Partners Limited).

Form of Statement of Designations, Preferences and Rights of 5% Series A Convertible

Preferred Stock of the Company (incorporated by reference to Exhibit 4.1(e) to the Company's

Registration Statement on Form S-3 filed on July 16, 1996).

Credit Agreement, dated as of September 14, 1995, between Comcast Cellular Communications,

Inc., the banks listed therein, The Bank of New York, Barclays Bank PI..C, The Chase
Manhattan Bank, N.A., PNC Bank, National Association, and The Toronto-Dominion Bank, as

Arranging Agents, and Toronto Dominion (Texas), Inc., as Administrative Agent

Credit Agreement, dated as of September 19, 1995, between Comcast Holdings, Inc., the banks
listed therein, The Chase Manhattan Bank, N.A., as Arranging Agent, Bank of Montreal, CIBC

Inc., The Long-term Credit Bank of Japan, Limited, Royal Bank of Canada and Societe

Generale, as Managing Agents, and The Chase Manhattan Bank, N.A., as Administrative

Agent

Comcast Corporation 1986 Non-Qualified Stock Option Plan, as amended and restated,
effective December 10, 1996.

Comcast Corporation 1987 Stock Option Plan, as amended and restated, effective December 10,
1996.

Comcast Corporation 1996 Stock Option Plan, as amended and restated, effective December I0,
1996.

Comcast Corporation 1996 Deferred Compensation Plan, as amended and restated, effective

December 10, 1996 (incorporated by reference to Exhibit 10 to the Company's Registration
Statement on Form S-8 filed on December 24, 1996).

Comcast Corporation 1990 Restricted Stock Plan, as amended and restated, effective
December 18, 1996.

1992 Executive Split Dollar Insurance Plan (incorporated by reference to Exhibit 10(12) to the

Company's Annual Report on Form 10-K for the year ended December 31, 1992).

Comcast Corporation 1996 Cash Bonus Plan, as amended and restated, effective December I0,
1996.

Comcast Corporation 1996 Executive Cash Bonus Plan, dated August 15, 1996.

/*/

Constitutes a management contract or compensatory plan or arrangement

Pursuant to Item 601Co)(4)(iii)(A) of Regulation S-K, the Registrant agrees to furnish a copy of

the referenced agreement to the Comniission upon request
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Form of Compensation and Deferred Compensation Agreement and Stock Appreciation Bonus

Plan for Ralph J. Roberts (incorporated by reference to Exhibit 10(13) to the Company's
Annual Report on Form 10-K for the year ended December 31, 1993).

10.12 The Comcast Corporation Retirement-Investment Plan, as amended and restated effective
January 1, 1993 (revised through September 30, 1995) (incorporated by reference to Exhibit

10.1 to the Company's Registration Statement on Form S-8 filed on October 5, 1995).

10.13 Defined Contribution Plans Master Trust Agreement, between Comcast Corporation and State

Street Bank and Trust Company (incorporated by reference to Exhibit 10.2 to the Company's

Registration Statement on Form S-8 filed on October 5, 1995).

10.14 Tax Sharing Agreement, dated as of December 2, 1992, among Storer Communications, Inc. ,
TKR Cable I, Inc. , TKR Cable II, Inc. , TKR Cable IH, Inc. , Tele-Communications, Inc. , the

Company and each of the Departing Subsidiaries that are signatories thereto (incorporated by

reference to Exhibit 4 to the Company's Current Report on Form 8-K filed on December 17,
1992, as amended by Form 8 filed January 8, 1993).

10.15(a) Credit Agreement, dated as of December 2, 1992, among Comcast Storer, Inc. and The Bank of
New York, The Bank of Nova Scotia, Canadian Imperial Bank of Commerce, The Chase

Manhattan Bank (National Association), Chemical Bank, LTCB Trust Company and The
Toronto-Dominion Bank, as managing agents, and The Bank of New York, as administrative

agent (incorporated by reference to Exhibit 5 to the Company's Current Report on Form 8-K
filed on December 17, 1992, as amended by Form 8 filed January 8, 1993).

10.15(b)/~/ Amendment No. 1, dated as of November 30, 1994, to the Credit Agreement dated as of
December 2, 1992, among Comcast Storer, Inc., the banks named therein and The Bank of
New York, as administrative agent.

10.15(c)/*/ Amendment No. 2, dated as of December 13, 1995, to the Credit Agreement dated as of
December 2, 1992, as amended, among Comcast Storer, Inc., the banks named therein and The

Bank of New York, as administrative agent.

10.15(d)/'/ Amendment No. 3 and Waiver, dated as of February 29, 1996, to the Credit Agreement dated

as of December 2, 1992, as amended, among Comcast Storer, Inc., the banks named therein

and The Bank of New York, as administrative agent.

10.16 Note Purchase Agreement, dated as of November 15, 1992, among Comcast Storer, Inc., Storer

Communications, Inc., Comcast Storer Finance Sub, Inc. and each of the respective purchasers

named therein (inco'rporated by reference to Exhibit 6 to the Company's Current Report on

Form 8-K filed on December 17, 1992, as amended by Form 8 filed January 8, 1993).

10.17 Payment Agreement, dated December 2, 1992, among the Company, Comcast Storer, Inc., SCI

Holdings, Inc. , Storer Communications, Inc. and each of the Remaining Subsidiaries that are

signatories thereto (incorporated by reference to Exhibit 7 to the Company's Current Report on

Form 8-K filed on December 17, 1992, as amended by Form 8 filed January 8, 1993).

Constitutes a management contract or compensatory plan or arrangement.

Pursuant to Item 601(b)(4)(iii)(A) of Regulation S-K, the Registrant agrees to furnish a copy of
the referenced agreement to the Commission upon request.
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10.12

10.13

10.14

10.15(a)

10.15(b)/*/

10.15(c)/*/

i 0.15(d)/*/

10.16

10.17

Form of Compensation and Deferred Compensation Agreement and Stock Appreciation Bonus

Plan for Ralph J. Roberts (incorporated by reference to Exhibit 10(13) to the Company's

Annual Report on Form 10-K for the year ended December 31, 1993).

The Comcast Corporation Retirement-Investment Plan, as amended and restated effective

January 1, 1993 (revised through September 30, 1995) (incorporated by reference to Exhibit
10.1 to the Company's Registration Statement on Form S-8 filed on October 5, 1995).

Defined Contribution Plans Master Trust Agreement, between Comcast Corporation and State

Street Bank and Trust Company (incorporated by reference to Exhibit 10.2 to the Company's

Registration Statement on Form S-8 filed on October 5, 1995).

Tax Sharing Agreement, daied as of December 2, 1992, among Storer Communications, Inc.,
TKR Cable I, Inc., TKR Cable 1I, Inc., TKR Cable HI, Inc., Tele-Communications, Inc., the

Company and each of the Departing Subsidiaries that are signatories thereto (incorporated by
reference to Exhibit 4 to the Company's Current Report on Form 8-K filed on December 17,

1992, as amended by Form 8 filed January 8, 1993).

Credit Agreement, dated as of December 2, 1992, among Comcast Storer, Inc. and The Bank of
New York, The Bank of Nova Scotia, Canadian Imperial Bank of Commerce, The Chase

Manhattan Bank (National Association), Chemical Bank, LTCB Trust Company and The

Toronto-Dominion Bank, as managing agents, and The Bank of New York, as administrative

agent (incorporated by reference to Exhibit 5 to the Company's Current Report on Form 8-K
filed on December 17, 1992, as amended by Form 8 filed January 8, 1993).

Amendment No. 1, dated as of November 30, 1994, to the Credit Agreement dated as of

December 2, 1992, among Comcast Storer, Inc., the banks named therein and The Bank of

New York, as administrative agent.

Amendment No. 2, dated as of December 13, 1995, to the Credit Agreement dated as of

December 2, 1992, as amended, among Comcast Storer, Inc., the banks named therein and The

Bank of New York, as administrative agent.

Amendment No. 3 and Waiver, dated as of February 29, 1996, to the Credit Agreement dated

as of December 2, 1992, as amended, among Comcast Storer, Inc., the.banks named therein

and The Bank of New York, as administrative agent.

Note Purchase Agreement, dated as of November 15, 1992, among Comcast Storer, Inc., Storer
Communications, Inc., Comcast Storer Finance Sub, Inc. and each of the respective purchasers

named therein (incoi'porated by reference to Exhibit 6 to the Company's Current Report on
Form 8-K filed on December 17, 1992, as amended by Form 8 filed January 8, 1993).

Payment Agreement, dated December 2, 1992, among the Company, Comcast Storer, Inc., SCI

Holdings, Inc., Storer Communications, Inc. and each of the Remaining Subsidiaries that are

signatories thereto (incorporated by reference to Exhibit 7 to the Company's Current Report on
Form 8-K filed on December 17, 1992, as amended by Form 8 filed January 8, 1993).

I*1

Constitutes a management contract or compensatory plan or arrangement.

Pursuant to Item 601(b)(4)(iii)(A) of Regulation S-K, the Registrant agrees to furnish a copy of

the referenced agreement to the Commission upon request.
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Intercreditor and Collateral Agency Agreement, dated as of December 2, 1992, among Comcast
Storer, Inc., Comcast Cable Communications, Inc., Storer Communications, Inc., the banks
party to the Credit Agreement dated as of December 2, 1992, the purchasers of the Senior
Notes under the seParate Note Purchase Agreements each dated as of November 15, 1992, the
Senior Lenders (as defined therein) and The Bank of New York as collateral agent for the
Senior Lenders (incorporated by reference to Exhibit 8 to the Company's Current Report on
Form 8-K filed on December 17, 1992, as amended by Form 8 filed January 8, 1993).

Tax Sharing Agreement, dated December 2, 1992, between the Company and Comcast Storer,
Inc. (incorporated by reference to Exhibit 9 to the Company's Current Report on Form 8-K
filed on December 17, 1992, as amended by Form 8 filed January 8, 1993).

Pledge Agreement, dated as of December 2, 1992, between Comcast Cable Communications,
Inc. and The Bank of New York (incorporated by reference to Exhibit 10 to the Company's
Current Report on Form 8-K filed on December 17, 1992, as amended by Form 8 filed January
8, 1993).

Pledge Agreement, dated as of December 2, 1992, between Comcast Storer, Inc. and The Bank
of New York (incorporated by reference to Exhibit 11 to the Comply's Current Report on
Form 8-K filed on December 17, 1992, as amended by Form 8 filed January 8, 1993).

Pledge Agreement, dated as of December 2, 1992, between Storer Communications, Inc. and
The Bank of New York (incorporated by reference to Exhibit 12 to the Company's Current
Report on Form 8-K filed on December 17, 1992, as amended by Form 8 filed January 8,
1993).

Note Pledge Agreement, dated as of December 2, 1992, between Comcast Storer, Inc. and The
Bank of New York (incorporated by reference to Exhibit 13 to the Company's Current Report
on Form 8-K filed on December 17, 1992, as amended by Form 8 filed January 8, 1993).

Guaranty Agreement, dated as of December 2, 1992, between Storer Communications, Inc. and
The Bank of New York (incorporated by reference to Exhibit 14 to the Company's Current
Report on Form 8-K filed on December 17, 1992, as amended by Form 8 filed January 8,
1993).

Guaranty Agreement, dated as of December 2, 1992, between Comcast Storer Finance Sub, Inc.
and 'Ihe Bank of New York (incorporated by reference to Exhibit 15 to the Company's Current
Report on Form 8-K filed on December 17, 1992, as amended by Form 8 filed January 8,
1993).

Amended and Restated Option Agreement, dated September 11, 1995, between Nextel
Communications, Inc. and Comcast FCL Inc. (incorporated by reference to Exhibit M to
Amendment No. 15 to the Company's Schedule 13D dated September 13, 1995 filed with
respect to Nextel Communications, Inc.).

Share Purchase Agreement, dated June 18, 1994, between Comcast Corporation and Rogers
Communications Inc. (incorporated by reference to Exhibit 10(3) to the Company's Quarterly
Report on Form 10-Q for the quarter ended June 30, 1994).

First Amendment to Share Purchase Agreement, dated as of December 22, 1994, by and
between Comcast Corporation and Rogers Communications Inc., to the Share Purchase
Agreement dated June 18, 1994 (incorporated by reference to Exhibit 10.9 to the Company's
Current Report on Form 8-K filed on January 6, 1995).

Agreement and Plan of Merger, dated August 4, 1994, among Comcast Corporation, Liberty
Media Corporation, Comcast QMerger, Inc. and QVC, Inc. (incorporated by reference to
Exhibit 99.49 to Amendment No. 21 to the Schedule 13D of the Company relating to common
stock of QVC, Inc. filed on August 8, 1994).
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10.18

10.19

Intercreditor and Collateral Agency Agreement, dated as of December 2, 1992, among Comcast
Storer, Inc., Comcast Cable Communications, Inc., Storer Communications, Inc., the banks

party to the Credit Agreement dated as of December 2, 1992, the purchasers of the Senior

Notes under the separate Note Purchase Agreements each dated as of November 15, 1992, the

Senior Lenders (as defin&! therein) and The Bank of New York as collateral agent for the

Senior Lenders (incorporated by reference to Exhibit 8 to the Company's Current Report on

Form 8-K filed on December 17, 1992, as amended by Form 8 filed January 8, 1993).

Tax Sharing Agreement, dated December 2, 1992, between the Company and Comcast Storer,
Inc. (incorporated by reference to Exhibit 9 to thc Company's Current Report on Form 8-K

filed on December 17, 1992, as amended by Form 8 filed January 8, 1993).

10.20 Pledge Agreement, dated as of December 2, 1992, between Comcast Cable Communications,

Inc. and The Bank of New York (incorporated by reference to Exhibit 10 to the Company's

Current Report on Form 8-K filed on December 17, 1992, as amended by Form 8 filed January
8, 1993).

10.21

10.22

Pledge Agreement, dated as of December 2, 1992, between Comcast Storer, Inc. and The Bank

of New York (incorporated by reference to Exhibit 11 to the Compffny's Current Report on
Form 8-K filed on December 17, 1992, as amended by Form 8 filed January 8, 1993).

Pledge Agreement, dated as of December 2, 1992, between Storer Communications, Inc. and

The Bank of New York (incorporated by reference to Exhibit 12 to the Company's Current

Report on Form 8-K filed on December 17, 1992, as amended by Form 8 filed January 8,
1993).

10.23

10.24

Note Pledge Agreement, dated as of December 2, 1992, between Comcast Storer, Inc. and The

Bank of New York (incorporated by reference to Exhibit 13 to the Company's Current Report

on Form 8-K filed on December 17, 1992, as amended by Form 8 filed January 8, 1993).

Guaranty Agreement, dated as of December 2, 1992, between Storer Communications, Inc. and

The Bank of New York (incorporated by reference to Exhibit 14 to the Company's Current

Report on Form 8-K filed on December 17, 1992, as amended by Form 8 filed January 8,
1993).

10.25 Guaranty Agreement, dated as of December 2, 1992, between Comcast Storer Finance Sub, Inc.

and The Bank of New York (incorporated by reference to Exhibit 15 to the Company's Current

Report on Form 8-K filed on December 17, 1992, as amended by Form 8 filed January 8,
1993).

10.26 Amended and Restated Option Agreement, dated September 11, 1995, between Nextel

Communications, Inc. and Comcast FCL Inc. (incorporated by reference to Exhibit M to

Amendment No. 15 to the Company's Schedule 13D dated September 13, 1995 filed with

respect to Nextel Communications, Inc.).

10.27(a) Share Purchase Agreement, dated June 18, 1994, between Comcast Corporation and Rogers

Communications Inc. (incorporated by reference to Exhibit 10(3) to the Company's Quarterly
Report on Form IO-Q for the quarter ended June 30, 1994).

10.27(b) First Amendment to Share Purchase Agreement, dated as of December 22, 1994, by and
between Comcast Corporation and Rogers Communications Inc., to the Share Purchase

Agreement dated June 18, 1994 (incorporated by reference to Exhibit 10.9 to the Company's

Current Report on Form 8-K filed on January 6, 1995).

10.28(a) Agreement and Plan of Merger, dated August 4, 1994, among Comcast Corporation, Liberty

Media Corporation, Comeast QMerger, Inc. and QVC, Inc. (incorporated by reference to

Exhibit 99.49 to Amendment No. 21 to the Schedule 13D of the Company relating to common
stock of QVC, Inc. filed on August 8, 1994).
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10.28(b) First Amendment to Agreement and Plan of Merger, dated as of February 3, 1995 (incorporated

by reference to Exhibit (c)(35) to Amendment No. 17 to the Tender Offer Statement on

Schedule 14D-1 filed on February 6, 1995 by QVC Programming Holdings, Inc. , Comcast

Corporation and Tele-Communications, Inc. with respect to the tender offer for all outstanding

shares of QVC, Inc.).

10.29 Amended and Restated Stockholders Agreement, dated as of February 9, 1995, among Comcast

Corporation, Comcast QVC, Inc., QVC Programming Holdings, Inc. , Liberty Media

Corporation, QVC Investment, Inc. and Liberty QVC, Inc. (incorporated by reference to Exhibit

10.5 to the Company's Quarterly Report on Form 10-Q for the quarter ended March 31, 1995).

10.30(a) Credit Agreement, dated as of February 15, 1995, among QVC, Inc. and the Banks listed

therein (incorporated 'by reference to Exhibit (b)(6) to Amendment No. 21 to the Tender Offer

Statement on Schedule 14D-1 filed on February 17, 1995 by QVC Programming Holdings, Inc. ,
Comcast Corporation and Tele-Communications, Inc. with respect to the tender offer for all

outstanding shares of QVC, Inc.).

10.30(b)/'/ Amendment, dated as of July 19, 1996, to the Credit Agreement, dated as of February 15,

1995, among QVC, Inc. and the Banks listed therein.

10.31 Credit Agreement, dated as of September 14, 1994, among Comcast Cable Tri-Holdings, Inc. ,
The Bank of New York, The Chase Manhattan Bank (National Association), PNC Bank,

National Association, as Managing Agents, and the Bank of New York, as Administrative

Agent, and the banks named therein (incorporated by reference to Exhibit 10.3 to the Current

Report on Form 8-K of the Company filed on November 2, 1994).

10.32 Comcast MHCP Holdings, L.L.C. Amended and Restated Limited Liability Company

Agreement, dated as of December 18, 1994, among Comcast Cable Communications, Inc., The

California Public Employees' Retirement System and, for certain limited purposes, Comcast

Corporation (incorporated by reference to Exhibit 10.1 to the Company's Current Report on

Form 8-K filed on January 6, 1995).

10 33 Credit Agreement, dated as of December 22, 1994, among Comcast MH Holdings, Inc. , the

banks listed therein, The Chase Manhattan Bank (National Association), NationsBank of Texas,

N.A. and the Toronto-Dominion Bank, as Arranging Agents, The Bank of New York, The

Bank of Nova Scotia, Canadian Imperial Bank of Commetce and Morgan Guaranty Trust

Company of New York, as Managing Agents and NationsBank of Texas, NA. , as

Administrative Agent (incorporated by reference to Exhibit 10.2 to the Company's Current

Report on Form 8-K filed on January 6, 1995).

10.34 Pledge Agreement, dated as of December 22, 1994, between Comcast MH Holdings, Inc. and

NationsBank of Texas, N.A., as the secured party (incorporated by reference to Exhibit 10.3 to

the Company's Current Report on Form 8-K filed on January 6, 1995).

10.35 Pledge Agreement, dated as of December 22, 1994, between Comcast Communications

Properties, Inc. and NationsBank of Texas, N.A., as the Secured Party (incorporated by

reference to Exhibit 10.4 to the Company's Current Report on Form 8-K filed on January 6,

1995).

Pursuant to Item 601(b)(4)(iii)(A) of Regulation S-K, the Registrant agrees to furnish a copy of

the referenced agreement to the Commission upon request.
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10.28(b)

10.29

10.30(a)

I0.30(b)/*/

10.31

10.32

10.33

10.34

10.35

First Amendment to Agreement and Plan of Merger, dated as of February 3, 1995 (incorporated

by reference to Exhibit (c)(35) to Amendment No. 17 to the Tender Offer Statement on
Schedule 14D-I filed on February 6, 1995 by QVC Programming Holdings, Inc., Comcast

Corporation and Tele-Communicafions, Inc. with respect to the tender offer for all outstanding

shares of QVC, Inc.).

Amended and Restated Stockholders Agreement, dated as of February 9, 1995, among Comcast

Corporation, Comcast QVC, Inc., QVC Programming Holdings, Inc., Liberty Media

Corporation, QVC Investment, Inc. and Liberty QVC, Inc. (incorporated by reference to Exhibit
10.5 to the Company's Quarterly Report on Form IO-Q for the quarter ended March 31, 1995).

Credit Agreement, dated as of February 15, 1995, among QVC, Inc. and the Banks listed

therein (incorporated "by reference to Exhibit (b)(6) to Amendment No. 21 to the Tender Offer
Statement on Schedule 14D-I filed on February 17, 1995 by QVC Programming Holdings, Inc.,

Comcast Corporation and Tele-Communications, Inc. with respect to the tender offer for all

outstanding shares of QVC, Inc.).

Amendment, dated as of July 19, 1996, to the Credit Agreement, dated as of February 15,

1995, among QVC, Inc. and the Banks listed therein.

Credit Agreement, dated as of September 14, 1994, among Comcast Cable Tri-Holdings, Inc.,
The Bank of New York, The Chase Manhattan Bank (National Association), PNC Bank,

National Association, as Managing Agents, and the Bank of New York, as Administrative

Agent, and the banks named therein (incorporated by reference to Exhibit 10.3 to the Current

Report on Form 8-K of the Company filed on November 2, 1994).

Comcast MHCP Holdings, L.L.C. Amended and Restated Limited Liability Company

Agreement, dated as of December 18, 1994, among Comcast Cable Communications, Inc., The
California Public Employees' Retirement System and, for certain limited purposes, Comcast

Corporation (incorporated by reference to Exhibit 10.1 to the Company's Current Report on
Form 8-K filed on January 6, 1995).

Credit Agreement, dated as of December 22, 1994, among Comcast MH Holdings, Inc., the
banks listed therein, The Chase Manhattan Bank (National Association), NationsBank of Texas,

N.A. and the Toronto-Dominion Bank, as Arranging Agents, The Bank of New York, The

Bank of Nova Scotia, Canadian Imperial Bank of Commerce and Morgan Guaranty Trust

Company of New York, as Managing Agents and NationsBank of Texas, N_.., as
Administrative Agent (incorporated by reference to Exhibit 10.2 to the Company's Current

Report on Form 8-K filed on January 6, 1995).

Pledge Agreement, dated as of December 22, 1994, between Comcast MH Holdings, Inc. and
NationsBank of Texas, N.A., as the secured party (incorporated by reference to Exhibit 10.3 to

the Company's Current Report on Form 8-K filed on January 6, 1995).

Pledge Agreement, dated as of December 22, 1994, between Comcast Communications

Properties, Inc. and NationsBank of Texas, N.A., as the Secured Party (incorporated by
reference to Exhibit 10.4 to the Company's Current Report on Form 8-K filed on January 6,

1995).

I*1 Pursuant to Item 601(b)(4)(iii)(A) of Regulation S-K, the Registrant agrees to furnish a copy of

the referenced agreement to the Commission upon request.
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Affiliate Subordination Agreement (as the same may be amended, modified, supplemented,
waived, extended or restated from time to time, this "Agrecmcnt"), dated as of December 22,
1994, among Comcast Corporation, Comcast MH Holdings, Inc., (the "Borrower" ), any affiliate
of the Borrower that shall have become a party thereto and NationsBank of Texas, N.A., as
Administrative Agent under thc Credit Agreement dated as of December 22, 1994, among the

Borrower, the Banks listed therein, Thc Chase Manhattan Bank (National Association),
NationsBank of Texas, N.A. and The Toronto-Dominion Bank, as Arranging Agents, The Bank
of New York, The Bank of Nova Scotia, Canadian Imperial Bank of Commerce and Morgan

Guaranty Trust Company of New York, as Managing Agents, and the Administrative Agent

(incorporated by reference to Exhibit 10.5 to the Company's Current Rcport on Form 8-K filed

on January 6, 1995).

Registration Rights and Price Protection Agreement, dated as of December 22, 1994, by and

between Comcast Corporation and The California Public Employees' Retirement System

(incorporated by reference to Exhibit 10.8 to the Company's Current Report on Form 8-K filed

on January 6, 1995).

Amended and Restated Agreement of Limited Partnership of MajorCo, L.P., a Delaware

Limited Partnership, dated as of January 31, 1996, among Sprint Spectrum, L.P., TCI Network

Services, Comcast Telephony Services and Cox Telephony Partnership (incorporated by

reference to Exhibit 1 to the Company's Current Report on Form 8-K filed on February 12,
1996).

Parents Agreement, dated as of January 31, 1996, between Comcast Corporation and Sprint

Corporation (incorporated by reference to Exhibit 3 to the Company's Current Report on Form

8-K filed on February 12, 1996).

Agreement and Plan of Merger by and among The E.W. Scripps Company, Scripps Howard,

Inc., and Comcast Corporation dated as of October 28, 1995 (incorporated by reference to

Exhibit 2.1 to the Company's Registration Statement on Form S-4 filed, as amended, on

November 13, 1996).

Voting Agreement by and among Comcast Corporation, The E.W. Scripps Company, Sural

Corporation and The Edward W. Scripps Trust, dated as of October 28, 1995 (incorporated by

reference to Exhibit 2.2 to the Company's Registration Statement on Form S-4 filed, as

amended, on November 13, 1996).

Credit Agrccment, dated as of November 15, 1996, among Comcast SCH Holdings, Inc. , the

banks listed therein, Nationsbank of Texas, N.A., as Documentation Agent, The Chase

Manhattan Bank, as Syndication Agent, The Bank of New York, The Chase Manhattan Bank

and Nationsbank of Texas, N.A., as Managing Agents, and The Bank of Ncw York, as

Administrative Agent.

List of Subsidiaries.

Conscnts of Arthur Andersen LLP.

Consent of Arthur Andersen - Birmingham.

Consent of Arthur Andcrsen - London.

Consents of Dcloitte & Touche LLP.

Pursuant to Item 601(b)(4)(iii)(A) of Regulation S-K, the Registrant agrees to furnish a copy of
the referenced agreement to the Commission upon request.
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10.36

10.37

10.38

10.39

I0.40

10.41

10.42/*/

21

23.1

23.2

23.3

23.4

Affiliate Subordination Agreement (as the same may be amended, modified, supplemented,

waived, extended or restated from time to time, this "Agreement"), dated as of December 22,

1994, among Comcast Corporation, Comeast MH Holdings, Inc., (the "Borrower"), any affiliate

of the Borrower that shall have become a party thereto and NationsBank of Texas, N.A., as
Administrative Agent under the Credit Agreement dated as of December 22, 1994, among the

Borrower, the Banks listed therein, The Chase Manhattan Bank (National Association),

NationsBank of Texas, N.A. and The Toronto-Dominion Bank, as Arranging Agents, The Bank

of New York, The Bank of Nova Scotia, Canadian Imperial Bank of Commerce and Morgan

Guaranty Trust Company of New York, as Managing Agents, and the Administrative Agent

(incorporated by reference to Exhibit 10.5 to the Company's Current Report on Form 8-K filed

on January 6, 1995).

Registration Rights and Price Protection Agreement, dated as of December 22, 1994, by and

between Comcast Corporation and The California Public Employees' Retirement System

(incorporated by reference to Exhibit 10.8 to the Company's Current Report on Form 8-K filed

on January 6, 1995).

Amended and Restated Agreement of Limited Partnership of MajorCo, L.P.. a Delaware

Limited Partnership, dated as of January 31, 1996, among Sprint Spectrum, L.P., TCI Network

Services, Comcast Telephony Services and Cox Telephony Partnership (incorporated by

reference to Exhibit 1 to the Company's Current Report on Form 8-K filed on February 12,

1996).

Parents Agreement, dated as of January 31, 1996, between Comcast Corporation and Sprint
Corporation (incorporated by reference to Exhibit 3 to the Company's Current Report on Form

8-K filed on February 12, 1996).

Agreement and Plan of Merger by and among The E.W. Scripps Company, Scripps Howard,

Inc., and Comcast Corporation dated as of October 28, 1995 (incorporated by reference to

Exhibit 2.1 to the Company's Registration Statement on Form S-4 filed, as amended, on
November 13, 1996).

Voting Agreement by and among Comcast Corporation, The E.W. Scripps Company, Sural

Corporation and The Edward W. Scripps Trust, dated as of October 28, 1995 (incorporated by

reference to Exhibit 2.2 to the Company's Registration Statement on Form S--4 filed, as

amended, on November 13, 1996).

Credit Agreement, dated as of November 15, 1996, among Comcast SCH Holdings, Inc., the

banks listed therein, Nadonsbank of Texas, N.A., as Documentation Agent, The Chase

Manhattan Bank, as Syndication Agent, The Bank of New York, The Chase Manhattan Bank
and Nationsbank of Texas, N.A., as Managing Agents, and The Bank of New York, as

Administrative Agent.

List of Subsidiaries.

Consents of Arthur Andersen LLP.

Consent of Arthur Andersen - Birmingham.

Consent of Arthur Andersen - London.

Consents of Deloitte & Touche LLP.

I*1 Pursuant to Item 6010a)(4)(iii)(A) of Regulation S-K, the Registrant agrees to furnish a copy of

the referenced agreement to the Commission upon request.
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23.5

'23.6

23.7

23.8

27.1

Consent of Deloitte & Touche - Birmingham.

Consent of Deloitte & Touche - London.

Consent of KPMG Peat Marwick LLP.

Consent of Price Waterhouse LLP.

Financial Data Schedule.

99.1 Report of Independent Public Accountants to QVC, Inc. , as of December 31, 1996 and 1995
and for the year ended December 31, 1996 and for the eleven-month period ended December

31, 1995.

99.2 Report of Independent Public Accountants to Garden State Cablevision L.P., for the year ended

December 31, 1994 (incorporated by reference to Exhibit 99.2 to the Company's Annual Report

on Form 10-K for the year ended December 31, 1995).

99.3 Report of Independent Public Accountants to Comcast International Holdings, Inc., for the year

ended December 31, 1994 (incorporated by reference to Exhibit 99.3 to the Company's Annual

Report on Form 10-K for the year ended December 31, 1994).

99.4 Consolidated financial statements of Sprint Spectrum Holding Company, L.P. and subsidiaries,

development stage enterprises, as of and for the years ended December 31, 1996 and 1995, for

the period from October 24, 1994 (date of inception) to December 31, 1994 and for the

cumulative period from October 24, 1994 (date of inception) to December 31, 1996.

99.5 Consolidated and combined financial statements of Teleport Communications Group, Inc. and

its subsidiaries as of December 31, 1996 and 1995 and for the years ended December 31, 1996,

1995 and 1994 (incorporated by reference to Item 8, Financial Statements and Supplementary

Data, of the Annual Report on Form 10-K of Teleport Communications Group, Inc. for the year

ended December 31, 1996 (File No. 0-20913)).

99.6 Consolidated financial statements of Birmingham Cable Corporation Limited and subsidiaries as

of December 31, 1996 and 1995 and for the years ended December 31, 1996, 1995 and 1994

(incorporated by reference to pages 46 through 57 of the Annual Report on Form 10-K of
Comcast UK Cable Partners Limited for the year ended December 31, 1996 (File No. 0-

24792)).

Consolidated financial statements of Cable London PLC and subsidiaries as of December 31,
1996 and 1995 and for the years ended December 31, 1996, 1995 and 1994 (incorporated by

reference to pages 58 through 69 of the Annual Report on Form 10-K of Comcast UK Cable

Partners Limited for the year ended December 31, 1996 (File No. 0-24792)).

(d) Reports on Form 8-K

(i) Comcast Corporation filed a Current Report on Form 8-K under Item 5 on November 4, 1996 relating to

its earnings release for the quarter ended September 30, 1996.

(ii) Comcast Corporation filed a Current Report on Form 8-K under Item 2 on November 27, 1996 relating

to its purchase of the cable television operations of The E.W. Scripps Company, which included

Comcast Corporation's Unaudited Pro Forma Condensed Consolidated Financial Statements as of and

for the nine months ended September 30, 1996 and for the year ended December 31, 1995.

-80-

23.5 Consentof Deloitte& Touche - Birmingham.

- - 23.6 Consent of Deloitte & Touche - London.

23.7 Consent of KPMG Peat Marwick LLP.

23.8 Consent of Price Waterhouse LLP.

27.1 Financial Data Schedule.

99.1

99.2

Report of Independent Public Accountants to QVC, Inc., as of December 3 I, 1996 and 1995
and for the year ended December 3 I, 1996 and for the eleven-month period ended December

31, 1995.

Report of Independent Public Accountants to Garden State Cablevision L.P., for the year ended
December 31, 1994 (incorporated by reference to Exhibit 99.2 to the Company's Annual Report

on Form 10-K for the year ended December 31, 1995).

99.3

99.4

Report of Independent Public Accountants to Comcast International Holdings, Inc., for the year
ended December 31, 1994 (incorporated by reference to Exhibit 99.3 to the Company's Annual

Report on Form 10-K for the year ended December 31, 1994).

Consolidated financial statements of Sprint Spectrum Holding Company, L.P. and subsidiaries,

development stage enterprises, as of and for the years ended December 31, 1996 and 1995, for

the period from October 24, 1994 (date of inception) to December 31, 1994 and for the
cumulative period from October 24, 1994 (date of inception) to December 31, 1996.

99.5 Consolidated and combined financial statements of Teleport Communications Group, Inc. and

its subsidiaries as of December 31, 1996 and 1995 and for the years ended December 31, 1996,

1995 and 1994 (incorporated by reference to Item 8, Financial Statements and Supplementary

Data, of the Annual Report on Form IO-K of Teleport Communications Group, Inc. for the year
ended December 31, 1996 (File No. 0-20913)).

99.6 Consolidated financial statements of Birmingham Cable Corporation Limited and subsidiaries as

of December 31, 1996 and 1995 and for the years ended December 31, 1996, 1995 and 1994

(incorporated by reference to pages 46 through 57 of the Annual Report on Form IO-K of
Comcast UK Cable Partners Limited for the year ended December 31, 1996 (File No. 0-

24792)).

99.7 Consolidated financial statements of Cable London PLC and subsidiaries as of December 31,

1996 and 1995 and for the years ended December 31, 1996, 1995 and 1994 (incorporated by

reference to pages 58 through 69 of the Annual Report on Form 10-K of Comcast UK Cable

Partners Limited for the year ended December 31, 1996 (File No. 0-24792)).

(d) Reports on Form 8-K

(i) Comcast Corporation filed a Current Report on Form 8-K under Item 5 on November 4, 1996 relating to

its earnings release for the quarter ended September 30, 1996.

(ii) Comcast Corporation filed a Current Report on Form 8-K under Item 2 on November 27, 1996 relating

to its purchase of the cable television operations of The E.W. Scripps Company, which included
Comcast Corporation's Unaudited Pro Forma Condensed Consolidated Financial Statements as of and

for the nine months ended September 30, 1996 and for the year ended December 31, 1995.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized in Philadelphia, Pennsylvania
on March 31, 1997.

Comcast Corporation

By: /s/ Brian L. Roberts

Brian L. Roberts
President and Director

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the Registrant and in the capacities and on the dates indicated.

SIGNATURE DATE

/s/ Ralph J. Roberts

Ralph J. Roberts Chairman of the Board of
Directors; Director

March 31, 1997

/s/ Julian A. Brodsky

Julian A. Brodsky Vice Chairman of the Board of
Directors; Director

March 31, 1997

/s/ Brian L. Roberts

Brian L. Roberts President; Director (Principal
Executive Officer)

March 31, 1997

/s/ Lawrence S. Smith

Lawrence S. Smith Executive Vice President
(Principal Accounting Officer)

March 31, 1997

/s/ John R. Alchin

John R Alchin Senior Vice President, Treasurer
(Principal Financial Officer)

March 31, 1997

/s/ Daniel Aaron

Daniel Aaron

/s/ Gustave G. Amsterdam

Gustave G. Amsterdam

/s/ Sheldon M. Bonovitz

Sheldon M. Bonovitz

/s/ Joseph L. Castle II
Joseph L Castle II

Director

Director

Director

Director

March 31, 1997

March 31, 1997

March 31, 1997

March 31, 1997
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly

caused this report to be signed on its behalf by the undersigned, thereunto duly authorized in Philadelphia, Pennsylvania
on March 31, 1997.

Comcast Corporation

By: Is/Brian L. Roberts

Brian L. Roberts

President and Director

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following

persons on behalf of the Registrant and in the capacities and on the dates indicated.

SIGNATURE

Is/Ralph J. Roberts

Ralph J. Roberts

Is/Julian A. Brodsky

Julian A. Brodsky

Is/Brian L. Roberts

Brian L. Roberts

Is/Lawrence S. Smith

Lawrence S. Smith

Is/John R. A/chin

John R. A/chin

IS/Daniel Aaron

Daniel Aaron

Is/Gustave G. Amsterdam

Gustave G. Amsterdam

Is/Sheldon M. Bonovitz

Sheldon M. Bonovitz

Is/Joseph L. Castle II

TITLE DATE

Chairman of the Board of

Directors; Director

Vice Chairman of the Board of

Directors; Director

President; Director (Principal
Executive Officer)

Executive Vice President

(Principal Accounting Officer)

Senior Vice President, Treasurer

(Principal Financial Officer)

Director

Director

Director

Joseph L Castle II Director

March 31, 1997

March 3 I, 1997

March 31, 1997

March 31, 1997

March 31, 1997

March 31, 1997

March 31, 1997

March 31. 1997

March 31, 1997
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SIGNATURE DATE

/s/ Bernard C. Watson

Bernard C. Watson

/s/ Irving A. Wechsler

Irving A. Wechsler

/s/ Anne Wexler

Anne Wexler

Director

Director

Director

March 31, 1997

March 31, 1997

March 31, 1997
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SIGNATURE

/s/Bernard C."Watson

Bernard C. Watson

/s/Irving A. Wechsler

Irving A. Wechsler

/s/Anne Wexler

Anne Wexler

TITLE

Director

Director

Director

DATE

March 31, 1997

March 31, 1997

March 3 I, 1997
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UNITED STATES
SECURITII% AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q
(Mark One)

(/) Quarterly Report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
for the Quarterly Period Ended:

SEPTEMBER 30, 1997
OR

( ) Transition Report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
for the Transition Period from to

Commission File Number 0-6983

COMCABT
CO RPO RATI 0 N

(Exact name of registrant as specified in its charter)

PENNSYLVANIA

(State or other jurisdiction of
incorporation or organization)

23-1709202
(I.R.S. Employer

Identification No. )

1500 Market Street, Philadelphia, PA 19102-2148
(Address of principal executive offices)

(Zip Code)

Registrant's telephone number, including area code: (215) 665-1700

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section
13 or 15(d) of the Securities Exchange Act of 1934 during the preceding twelve months (or for such
shorter period that the registrant was required to file such reports), and (2) has been subject to such
requirements for the past 90 days.

Yes X No

As of September 30, 1997, there were 308,407, 111 shares of Class A Special Common Stock,
31,793,767 shares of Class A Common Stock and 8,786,250 shares of Class B Common Stock
outstanding.

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)

(i/') Quarterly Report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

for the Quarterly Period Ended:

SEPTEMBER 30, 1997

OR

( ) Transition Report pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
for the Transition Period from to

Commission File Number 0-6983

CC:)MCAST
C::C) F_ I_C_ I_ ATI C3 N

®

(Exact name of registrant as specified in its charter)

PENNSYLVANIA 23-1709202

(State or other jurisdiction of

incorporation or organization)

1500 Market Street, Philadelphia, PA 19102-2148

(I.R.S. Employer

Identification No.)

(Address of principal executive offices)

(Zip Code)

Registrant's telephone number, including area code: (215) 665-1700

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section

13 or 15(d) of the Securities Exchange Act of 1934 during the preceding twelve months (or for such

shorter period that the registrant was required to file such reports), and (2) has been subject to such

requirements for the past 90 days.

Yes X No___

As of September 30, 1997, there were 308,407,111 shares of Class A Special Common Stock,
31,793,767 shares of Class A Common Stock and 8,786,250 shares of Class B Common Stock

outstanding.
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PART I.

ITEM l.

COMCAST CORPORATION AND SUBSIDIARIES
FORM 10-Q

QUARTER ENDED SEPTEMBER 30, 1997

FINANCIAL INFORMATION

FINANCIAL STATEMENTS

CONDENSED CONSOLIDATED BALANCE SHEET
(Unaudited)

(Dollars in millions, except share data)
September 30, Deccmba 3 I,

1997 1996
ASSETS

CURRENT ASSETS
Cash and cash equivalents
Short-tarn invcstmcnts
Accounts receivable, less allowance for doubtful

accounts of$101.7 and $97.1
Inventories, net .
Other current assets .

Total current assets

INVESTMENTS, principally in atEIiatcs .

PROPERTY AND EQUIPMENT
Accumulated depreciation

Property and equipmcnt, net

DEFERRED CHARGES
Accumulated amortization

Defemd charges, nct .

LIABILITIES AND STOCKHOLDERS' E UITY

CURRENT UABILITIES
Accounts payabie and accrued expenses
Accrued interest .
Cumnt portion of Iong4erm debt, including optional

debt repayments of$53.6 and $70.0 .
Total cumnt liabilities

LONG-TERM DEBT, kss current portion

DEFERRED INCOME TAXES

MNORITY INTEREST AND OTHER

COMMITMENTS AND CONTINGENCIES

COMMON EQUITY PUT OPIIONS

STOCKHOLDERS' EQUITY
Prefared stock - authorized, 20,000,000 shares

55o scrim A convatiMe, no par value, issued, 6/70 at redanption value
525% series B mandatorily redeanable convabbie, $1,000 par value,

issued, 506,563 at redempnon value
Class A special common stock, $1 par value - autltorizcrl,

500,000,000 shuns; issued, 308,407,111and 283/81,675
Ches A common stock, $1 par value - authorized,

200,000,000 shues; issued, 31,793,767 and 33,959/68
Class Bcommon stock, $1 par value - authorized,

50,000,000 shares; issued, 8,786/50
Additional ciipital .
Accumulated dcncit .U~ gains on marketable securities
Cumulative translation adjustnicnts .

Total stockholders' equity .

See notes to condensed consolidated financial statements.

$573.6
207.1

405.6
3392
156.9

1,682.4

1+46.8

4,088.8
~1317.4)

2,771.4

9,041.5
~L9522)

7 089.3

$12,789.9

$1,115.6
167.8

162.4

1,445.8

6,699.5

2,1172

1,018.6

31.4

31.9

308.4

31.8

8.8
2,826.0
(~26.1)

103.4~33.4
1,477.4

$12,789.9

$331.3
208.3

439.3
258.4
168.5

1,405.8

1,177.7

3,600.1
~806L3)

2,538.8

8,578.8
~1632.5)

6,966.3

$12,088.6

$1,044.3
91.1

229.5

1/64.9

7,102.7

2,140.5

859.3

69.6

31.9

34.0

8.8
2/26. 6

(2,127.1)
0.1~6.0)

. 551.6

8 12,088.6

PART I.

.ITEM 1.

COMCAST CORPORATION AND SUBSIDIARIES

FORM 10-Q

QUARTER ENDED SEPTEMBER 30, 1997

FINANCIAL INFORMATION

FINANCIAL STATEMENTS

CONDENSED CONSOLIDATED BALANCE SHEET

(Onaudit¢d)
(Dollars in millions, except share data)
September 30, Deeember 31,

1997 1996
ASSETS

CURRENT ASSETS
Cash and cash equivalents ........................................................
Short-term investments ..........................................................

Accounts receivable, less allowance for doubtful
accounts of $101.7 and $97.1 ...................................................

Inventories, net ................................................................
Other omr_t assets .............................................................

Total cmrent assets .........................................................

INVESTMEtCrs,pr_ip_y in_ ...............................................

PROPERTY AND EQOIPMENT ....................................................
Accumulated depreciation ........................................................

Property and equipment, net ......................................................

DEFERRED CHARGES ...........................................................
Accumulated amortization ........................................................

Deferred dmrges, net ............................................................

LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES

Accounts payable and accrued expenses.
Accrued intenst ...............................................................

Cam_t portion of long-termdebt, including optional
debt repayments of $53.6 and $70.0 ...............................................

Total current liabilities ......................................................

LONG-TERM DEBT, less ¢mrrentportion ..............................................

DEFERRED INCOME TAXES .....................................................

MINORITY INTEREST AND OTHER ...............................................

COMMITMENTS AND CONTINGENCIES

COMMON EQUITY PUT OPTIONS ..................... i ............................

STOCKHOLDERS' EQUrIT
Preferred stock - authorized, 20,000,000 shares

5% scdesA convextible,no parvalue,issued,6,370atredemptionvalue...................
5.25% series B mandatorily redeemable ¢onvem'ble, $1,000 parvalue,

issued, 506,563 at redemption value ..... ............................. ..........
crassA spe0"_enmmonsto&$I_v_ue-_

500,000,000 shares; issued, 308,407, I 11 and 283,281,675 ..............................
Class A conmmn stock, $11mr value - _

200,000,000 shares; issued, 31,793,767 and 33,959,368 ...............................
ClassB common stock, $1 par value - attthorized,

50,000,000 slmres; issued, 8,786,250 .............................................
_u_om_p_ ................................. ............ ............ .....
Acoamulatcd deficit.. .... ,.. ....................................................

Unrealized gains on marketable securities .............................................
Cmntdativ¢ translationadjustments . ................................................

Total stockholders' equity .............................................. ......

See notes to condensed consolidated financial statements.

$573.6 $331.3
207.1 208.3

405.6 439.3
339.2 258.4
156.9 168.5

1,682.4 1,405.8

1,246.8 1,177.7

4,088.8 3,600.1

(1,317.4) 0,061.3)

2,771.4 2,538.8

9,041.5 8,578.8
(1,952.2) (1,612.5)

7_089.3 6,966.3

$12,789.9 $12,088.6

$1,115.6 $1,044.3
167.8 91.1

162.4 229.5

1,445.8 1,364.9

6,699.5 7,102.7

2,117.2 2,i40.5

1,018.6 859.3

31.4 69.6

31.9

506.6

308.4

31.8

8.8
2,826.0
(2,326.1)

103,4
(13.4)

1,477A

$12,789.9

31.9

34.0

8.8

2,326.6
(2,127.1)

: 0.1
(6.0)

551.6

$12,088.6

2



COMCAST CORPORATION AND SUBSIDIAIUES
FORM 10-Q

QUARTER ENDED SEPTEMBER 30, 1997
CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS AND ACCUMULATED DEFICIT

(Unaudited)
(Amounts in millions, except per share data)

Nine Months Ended
September 30,

1997 1996

Thrcc Months Ended
September 30,

1997 1996
REVENUES

Service income. . . . . . . . . . . . . . . .
Net sales &om eh)ctronic retailing

$2,081.5
1,438.0

$1+84.0
1/86.9

$713.6
490.6

$543.5
431.1

3519.5 2870.9 ~304.2 974.6
COSTS AND EXPENSES

Operating
Cost ofgoods sohl Irom electronic retailing

Selling, general and administrative . .
Depreciation
Amortization

OPERATING INCOME

OTHER (INCOME) EXPENSE
Interest cxpensc
Investmcnt income
Equity in nct h)sscs ofaffiliate
Gain Irom equity offering of affiliate
Other .

LOSS BEFORE INCOME TAX EXPENSE, MNORITY
INTEREST AND EXTRAORDINARY ITEMS

INCOME TAX EXPENSE

919.8
8672
666.4
341.7
362.0

3,157.1

362.4

422.8
(133.1)
212.1

13.4

5152

(152.8)

45.4

679.6
774.7
554.6
219.7
271.3

2,499.9

371.0

403.7
(63.7)
89.2

(40.6)
22.6

4112

(402)

33.9

308.5
297.2
233.5
120.2
121.1

1,080.5

123.7

143.9
(44.5)
85.9

9.0

194.3

(70.6)

8.5

226. 1

262.3
190.4
77.0
89.7

845.5

129.1

135.7
(16.2)
28.9

(19.0)

9.3

LOSS BEFORE MNORITY INTEREST AND
EXTRAORDINARY ITEMS .

MINORITY INTEREST

LOSS BEFORE EXTRAORDINARY ITEMS

EXTRAORDINARY ITEMS .

NET LOSS

PREFERRED DIVIDENDS

NET LOSS FOR COMMON STOCKHOLDERS .

(1573)~7.8)

(26.7)

~LO)
(27.7)~0.3)

~$2$.0)

(1982) (74.1)

~66.8) ~47.4)

(79.1)

~27.0)

(52.1)~3.I)

(552)~7.0)

~$622)

(28.3)

~18.4)

(9.9)

(9.9)~0.3)

~5)0.2)

ACCUMULATED DEFI'
Beginning ofperiod

Common dividends -$.070, $.070, $.0233 and $.0233
pcr share. ..

Retirement ofcommon stock .
End of period .

($2,127.1)
(157.3)

(24.0)~17.7)

~52276.I)

($1,914.3)
(27.7)

(18.6)~12$.4)

~$2~089.0)

($2/62.6)
(552)

(8.3)

~$$326.1)

($2,030.6)
(9.9)

(7.6)~40.9)

~$2,089.0)

LOSS FOR COMMON STOCKHOLDERS PER COMMON SHARE
Loss before extraordinary items
Extraordinary items

Nct loss .

($42) ($.I I)~0$)~$.50) ~$.1))

($.17)~0))~$.)8)

($.04)

~$.04)

WEIGHTED AVERAGE NUMBER OF COMMON SHARES
OUTSTANDING DURING THE PERIOD . 3332 236.2 348.9 233.3

See notes to condensed consolidated financial statements.
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FORM 10-Q

QUARTER ENDED SEPTEMBER 30, 1997

CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS AND ACCUMULATED DEFICIT

(Unaudited)

REVENUES
Service incomc ..............................................
Net sales from electronic retailing ................................

COSTS AND EXPENSES

Cost ofgoods sold from electronic retailing ........................
Sdli.g, genend and administrative ...............................
Depreciation ................................................
Amortization ...............................................

OPERATING INCOME .........................................

OTHER (INCOME) EXPENSE
Interest expense .............................................
Investment income ...........................................
Equity in net losses of affiliates ..................................
Gain from equity offering of affiliate .............................
Other .....................................................

LOSS BEFORE INCOME TAX EXPENSE, MINORITY
INTEREST AND EXTRAORDINARY rrEMS ....................

INCOME TAX EXPENSE .......................................

LOSS BEFORE MINORITY INTEREST AND

EXTRAORDINARY ITEMS ...................................

MINORITY INTEREST .........................................

LOSS BEFORE EXTRAORDINARY 1TEMS ........................

EXTRAORDINARY ITEMS .....................................

NET LOSS ...................................................

PREFERRED DIVIDENDS ......................................

NET LOSS FOR COMMON STOCKHOLDERS ......................

ACCUMUlaTED DEFICClT
Beginn_ of period ..........................................
Nctk_ ...................................................

Commondividends- $.070, $.070, $.07.33and$.0233
pcfshar_ ..................................................

Retirement of common stock ...................................

End of pedod ...............................................

lOSS FOR COMMON STOCKHOLDERS PER COMMON SHARE
Loss before ex_ordina_y items
Ex_aontina,yitems ..........................................

N_ lOSS ...............................................

WEIGHTED AVERAGE NUMBER OF COMMON SHARES
OUTSTANDING DURING THE PERIOD ........................

(Amountsinmillions,¢xceptPershare data)
Nine Months Ended Three Months Ended

September 30, September 30,

I____Z 1996 I___Z7 1____

$2,081.5 $1,584.0 $713.6 $543.5
1,438.0 1,286.9 490.6 431.1

3r519.5 2r870.9 1#.04.2 974.6

919.8 679.6 308.5 226.1
867.2 774.7 297.2 262.3
666.4 554.6 233.5 190.4
341.7 219.7 120.2 77.0
362.0 271.3 121.1 89.7

3,157.1 2,499.9 1,080.5 845.5

362.4 371.0 123.7 129.1

422.8 403.7 143.9 135.7
(133.1) (63.7) (44.5) (16.2)
212.1 89.2 85.9 28.9

(40.6)
13.4 22.6 . 9.0 (0.3)

515.2 411.2 194.3 148.1

(15.2.8) (40.2) (70.6) (19.0)

45.4 33.9 8.5 9.3

(198.2) (74.1) (79.1) (28.3)

(66.8) (47.4) (27.0) (18.4)

(131.4) (26.7) (52.1) (9.9)

(25.9) (I.0) 0.1)

(157.3) (27.7) (55.2) (9.9)

(7.8) (0.3) (7.0) (0.3)

($165.1 ) ($28.0) ($62.2) ($10.2)

($2,127.1) ($1,914.3) ($2262.6) ($2,030.6)
(157.3) (27.7) (55.2) (9.9)

(24.0) (18.6) (8.3) (7.6)

(17.7) (128.4) .(40.9)

($2,326.1) ($2,089.0) ($2,326.1) ($2,089.0)

($.42) ($. 1 !) ($.17) ($.04)

(.08) (.01)

($.50) - ($.11) ($.18) ($.04)

333.2 236.2 348.9 233.3

See notes to condensed consolidated financialstatements.



COMCAST CORPORATION AND SUBSIDIARIES
FORM 10+

QUARTER ENDED SEFIEMBER 30, 1997
CONDENSED CONSOLIDATED S ATEMENT OF CASH FLOWS

(Unaudited)
(Dollan in millions)

Nine Months Ended September 30,

OPERATING ACTIVITIES
Nct loss .
Adjustments to reconclk nct kss to net cash provided

by operating aivitics:
Depreciation
Amortization
NorHxrsh interest cxpensc, net
Equity in nct k3sscs ofamiates
Gains on kng~ mvestmcnts, nct ofksses .
Gain Som equity offerin ofafGliatc
Minority briery
Extraordinary items
Dcfcned income taxes and other

Decem in~receivable, nct
Increase in invcntorics, nct .
Decrease (increase) in other current assets
Incr' (deaesm) m accounts payable and accrued expenses
Inaeasc in accrued interest .

Nct cash provided by operating activities

($157.3)

341.7
362.0
39.4

212.1
(93.1)

(66.8)
25.9

~2~4
641.5

54.4
(80.8)

2.4
47.9
76.7

742.1

($27.7)

219.7
2713
4$.1

(22.1)
(40.6)
(474)

1.0
4.3

493.3

453
(11.8)
(2.7)

(26.0)
26.7

FINANCING ACTIVITIES
Pmcceh Som bonowings
Rcthemcnt and rcpaymcnt ofdebt ..
Issuance of prefened stock
Issuances ofcommon stock, net .
Rcixueirases ofcommon stock, nct .
Dividends
Deferred jnnancing costs
Other

Net cash provided by (used m) 6nancing activities

INVESTING ACIIVITIES
Acquisitions, net ofcash~
Precook Som saks ofshort-term investnrcnts, net
Investmcnts, principally in anliates. ..... .. . . . . . . . ...
Pmcce& trom saks ofand distnbutions Som investmcnts, principally in affdiatm . .~tiom investcc's repayment of loan.
Capital cxpcnditures .
Additions to deferred charges .. ..... . .. . . .......

Nct cash used in mvesting acthdties

INCREASE (D~E) IN CASH AND CASH EQUIVALENT . .
CASH AND CASH EQUIVALENIS, beginning ofperiod

CASH AND CASH EQUIVALENTS, end of period

2,9683
(3818.4)

500.0
4995
(33.6)
(252)
(43.8)~3
3453

(136.1)
2.4

(1803)
169.1

(682.0)
(37+~3.9
845.1

2423

3339

660.4
(486.7)

IS
(1712)
(1$.9)
(32)~LI
192

(5$.0)
2703

(447.6)
1113

(4502)
(37.6)~4

~43LO

(112.9)

539.1

See notes to condensed consolidated financial statements.

OPERATING ACTIVITIES

Adjustmcms to reconcile net loss to net cash provided
by opm_ing _ivitles:

Agnorgiz_gl ...............................................................

Non. cashinterestexpense,net ...................................................
Equity in net losscs of affdiatcs ..................................................
Gains on long-Corminvcstmcats, net of losses .......................................
Gain from equity offcdng of affdiatc ..............................................

EzZ_ordimy items ..........................................................
D_cm_d incomc taxes and odin- .................................................

COMCAST CORPORATION AND SUBSIDIARIES

FORM 10-Q

QUARTER ENDED S_ER 30, 1997
CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS

(Unauditcd)
(1)o_ in millions)

NineMoat_ EndedF_mba" 30,

Decrca_ in_:o_ts re_vab_ net ..............................................
In_:Lseinim_torics,act .....................................................
Decrcasc (increase) in other cummt assets ..........................................
_(_) in _counts l_yable sadscaruedexpenses ...........................
_ in_rued inmest .....................................................

Net cash provided by opcrating activities ....................................

FINANCING ACHVrIIF__
I'toccMs from borrowings ........................................................
Retircmcnt ud rclmymcat of debt ..................................................

Issuance of preferred stock .......................................................
Issmmccs of common stock, net ....................................................

of common stodc, net .................................................

Defmed fmancing cos_

Net cash provided by (uscdin)fimmcmg_vi_cs .............................

INVESTING ACTIVITIES

Acquisitions, net of cash acquired ..................................................

Procoods from salcs of short-term invcstmc_, net ......................................
hzvcstmcats, pdncip_ in afliliatcs .................................................

_ from sales of lind disin'butions from inws_n_s, I_ in aflSliatcs ..............
Proceeds fi'om investm's repaym_t of loan ...........................................

41pi_ ¢_g_[K_lKg_ ............................................................

Additiom to defezred charges .....................................................
C)_h¢_ ............................. .o.o.. ....................................

Net cash uso:l in invoking _ ................................ ..-.; ....

INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS .........................

CASH AND CASH EQUIV--, beginning of period .................................

CASH AND CASH EQUIVALENTS, end of period ......................................

($157.3) ($27.7)

341.7 219.7
362.0 271.3
39.4 48.1

212.1 89.2

(93.1) (22.1)
(40.6)

(66.8) (47.4)
25.9 1.0

(22.4) 4..........._3
641.5 495.8

.54.4 45.3
(so.s) (n.s)

2.4 (2.7)
47.9 (26.0)
76.7 26.7

742.1 527.3

2,948.3 660.4

0._1s.4) (486.7)
5oo.o

499.5 1.5
(33.6) (171.2)
(252) (1s.9)
(43.8) (3.2)
(l.S) (1.1)

345.3 (19.2)

(1:_.1)
2.4

(igo.3)
169.1
2.5.2

(_.o)
(37_s)

242.3

331.3

$573.6

(58.0)
270.5

(447.6)
111.3

(450.2)
07.6)

(9.4)

(_1.o)

(112.9)

539.1

$426.2

See notes to condensed consolidated financial statements.
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COMCAST CORPORATION AND SUBSIDIARIES
FORM 10+

QUARTER ENDED SEPTEMBER 30, 1997
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

1. CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Basis ofPresentation
The condensed consolidated balance sheet as of December 31, 1996 has been condensed from the audited
consolidated balance sheet as of that date. The condensed consolidated balance sheet as of September 30, 1997, the
condensed consolidated statement of operations and accumulated deficit for the nine and thee months ended
September 30, 1997 and 1996 and the condensed consolidated statement of cash fiows for the nine months ended
September 30, 1997 and 1996 have been prepared by Comcast Corporation (the "Company" ) and have not been
audited by the Company's independent auditors. In the opinion ofmanagement, all adjustments (which include only
normal recurritg adjustments) necessary to present Surly the financial position, results ofoperations and cash flows
as of September 30, 1997and for all periods presented have been made.

Certain information and note disclosures normally included in the Company's annual financial statements prepared
in accordance with generally accepted accounting principles have been condensed or omittecL These condensed
consolidated financial statements should be read in conjunction with the financial statements and notes thereto
included in the Company's December 31, 1996Annual Report on Form 10-K filed with the Securities and Exchange
Commission. The results ofoperations for the periods ended September 30, 1997 are not necessarily indicative of
operating results for the full year.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

New Accounting Pronouncements
Effective Januaty 1, 1997, the Company adopted the provisions of Statement of Financial Accounting Standards
("SFAS')No. 125, "Accounting for Transfers and Servicing ofFinancial Assets and Extinguishments ofLiabilities, "
which was issued by the Financial Accounting Standards Board ("FASB")in June 1996.Under this statement, after
a transfer of financial assets, an entity recognizes the financial and servicing assets it controls and the liabilities it
has incurred, derecognizes financial assets when control has been surrendered and derecognizes IiabiTities when
extinguished. Adoption of this statement did not have a significant impact on the Company's consolidated financial
position or results ofoperations.

In February 1997, the FASB issued SFAS No. 128, "Earnings Per Share. " This statement, which clarifies and
supersedes the current authoritative accounting literature regarding the computation and disclosure of earnutgs per
share, is effective for interim and annual periods ending after December 15, 1997 and may not be applied earlier.
The Company does not expect adoption of this statement to result in significant changes to the Company's
calculation or presentation of loss for common stockholders per common share.

In June 1997, the FASB issued SFAS No. 130, "Reporting Comprehensive Income. " This statement, which
establishes standards for reporting and disclosure of comprehensive income, is effective for interim and annual
periods beginning after December 15, 1997, although earlier adoption is permitted. Reclassification of financial
information for earlier periods presatted for comparative purposes is required under SFAS No. 130. As this
statement only requires additional disclosures in the Company's consolidated financial snNematts, its adoption will
not. have any impact on the Company's consolidated financial position or results of operations. The Company
expects to adopt SFAS No. 130 efFective January 1, 1998.

In June 1997, the FASB issued SFAS No. 131, "Disclosures about Segments of an Enterprise and Related
InfonnatiorL" This statement, which establishes standards for the reporting of information about operating segments
and requires the reporting of selected information about operating segments in interim financial statements, is
effective for fiscal years beginning aIIer December 15, 1997, although earlier application is permitteL
Reclassification of segment information for earlier periods presented for comparative purposes is required under
SFAS No. 131.The Company does not expect adoption of this statement to result in significant changes to its
presentation of financial data by business segment. The Company expects to adopt SFAS No. 131 effective
January 1, 1998.

.

COMCAST CORPORATION AND SUBSIDIARIES

FORM IO-Q

QUARTER ENDED SE_ER 30, 1997
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Basis of Presentation
The condensed consofidated balance sheet as of December 31, 1996 has been condensed from the audited

consolidated balance sheet as of that date. The condensed consolidated balance sheet as of September 30, 1997, the
condensed consolidated statement of operations and accumulated deficit for the nine and three months ended
September 30, 1997 and 1996 and the condensed consolidated statement of cash flows for the nine months ended

September 30, 1997 and 1996 have been prepared by Comcast Corporation (the "Company") and have not been

audited by the Company's independent auditors. In the opinion of management, all adjusunents (which include only
normal recurring adjustmeuts) necessary to present fairly the financial position, results of operations and cash flows
as of September 30, 1997 and for all periods presented have been made.

Certain information and note disclosures normally included in the Company's annual financial statements prepared
in accordance with generally accepted accounting principles have been condensed or omitte_ These condensed
consolidated financial statements should be read in conjunction with the financial statements and notes thereto

included in the Company's December 31, 1996 Annual Report on Form 10-K filed with the Securities and Exchange
Commission. The results of operations for the periods ended September 30, 1997 are not necessarily indicative of
operating results for the full year.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

New Accounting Pronouncements

Effective January 1, 1997, the Company adopted the provisions of Statement of Financial Accounting Standards
("SFAS'_ No. 125, "A_ for Transfers and Servicing of Financial Assets and Extinguishments of Liabilities,"
which was issued by the Financial Accounting Standards Board ("FASB") in June 1996. Under this statement, after

a transfer of financial assets, an entity recognizes the financial and servicing assets it controls and the liabilities it

has incurred, derecognizes financial assets when control has been surrendered and derecognizes liabilities when
extinguished. Adoption of this statement did not have a significant impact on the Company's consolidated financial
position or results of operations.

In February 1997, the FASB issued SFAS No. 128, "Earnings Per Share." This statement, which clarifies and

supersedes the etarent authoritative accounting literature regarding the computation and disclosure of earnings per
share, is effective for interim and annual periods ending after December 15, 1997 and may not be applied earlier.

The Company does not expect adoption of this statement to result in significant changes to the Company's
calculation or presentation of loss for common stockholders per common share.

In June 1997, the FASB issued SFAS No. 130, !'Reporting Comprehensive Income." This statement, which
establishes standards for reporting and disclosure of comprehensive income, is effective for interim and annual

periods beginning after December 15, 1997, although earlier adoption is permitted. Reclassification of financial

information for earlier periods presented for comparative purposes is required under SFAS No. 130. As

statement only requires additional disclosures in the Company's consolidated financial statements, its adoption will
not:have any impact on the Company's consolidated financial position or results of operatiom. The Company
expects to adopt SFAS No. 130 effective January 1, 1998.

In June 1997, the FASB issued SFAS No. 131, "Disclosures about Segments of an Enterprise and Related
Information." Thisstatement, which establishes standards for the reporting of information about operating segments
and requires the reporting of selected information about operating segments in interim financial statements, is

effective for fiscal years beginning after December 15, 1997, although earlier application is permitted.
Reclassification of segment information for earlier periods presented for comparative purposes is required under

SFAS No. 131. The Company does not expect adoption of this statement to result in significant changes to its
presentation of financial data by bnsine_ segment The Company expects to adopt SFAS No. 131 effective
January 1, 1998.



COMCAST CORPORATION AND SUBSIDIARIES
FORM 10-Q

QUARTER ENDED SEPTEMBER 30, 1997
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS - CONTINUED

~ (Unaudited)

Loss for Common Stockholders Per Common Share
Loss for common stockholders per common share amounts were computed by dividing net loss and loss before
extraordinaty items, after deduction of preferred stock dividends, by the weighted average number of common
shares outstanding during the period. For the nine and three months ended September 30, 1997 and 1996, the
Company's common stock equivalents have an antidilutive effect on net loss per share and, therefore, have not been
used in determining the total weighted average number ofcommon shares outstanding.

Reclasstfi cations
Certain reclassifications have been made to the prior year condensed consolidated financial statements to conform
to those classifications used in 1997.

3. ACQUISITIONS AND OTHER SIGNIFICANT EVENTS

Cable TVFund 14RIB Venture
In October 1997, the Company and Jones Intercable, Inc. ("Jones Intercable") entered into an agreement whereby
the Company, through an indirect majority owned subsidiary, will acquire Cable TV Fund 14 A/8 Venture, a cable
television system serving approximately 65,000 subscribers in and around Broward County, Florida for $140 million
in cash, subject to certain adjustments. The acquisition is expected to be funded with the proceeds Rom borrowings
under one of the Company's subsidiary's existing credit fitcilities. The acquisition is subject to a number of
conditions, including the receipt ofnecessary regulatory approvals and the approval of the limited partners ofCable
TV Fund 14 A/8 Venture. The acquisition is expected to close in the first quarter of 1998.

Microsoft Investment
On June 30, 1997 (the "Issuance Date"), the Company and Microsoft Corporation ("Microsoft" ) completed a Stock
Purchase Ay cement (the "Agreement" ) under which Microsoft purchased and the Company issued 24.6 million
shares of the Company's Class A Special Common Stock, par value $1.00 per share (the "Class A Special Stock"),
at $20.29 per share, for $500.0 million and 500,000 shares of the Company's newly issued 525% Series B
Mandatorily Redeemable Convertible Preferred Stock, par value $1,000 per share (the "Series B Preferred Stock"),
for $500.0 million.

The Series B Preferred Stock has a 525% pay-in-kind annual dividend. Dividends will be paid quarterly through
the issuance ofadditional shares ofSeries B Preferred Stock (the "Additional Shares" ) and will be cumulative fiom
the Issuance Date (except that dividends on the Additional Shares will accrue fi'om the date such Additional Shares
are issued). 'Ihe Series B Preferred Stock, including the Additional Shares, is convertible, at the option ofMicrosoft,
into 212 million shares of Class A Special Stock, subject to adjustment in certain limited circumstances, which
equals an initial conversion price of$23.54 per share, increasing as a exult of the Additional Shares to $33.91 per
share on June 30, 2004. The Series B Preferred Stock is mandatorily redeemable on June 30, 2017, or, at the option
of the Company beginning on June 30, 2004 or at the option ofMicrosofi on June 30, 2004 or on June 30, 2012.
Upon redemption, the Company, at its option, may redeem the Series BPrefenod Stock with cash, Class A Special
Stock or a combination Cmeof. As the Company currently intends to redeem the Series B Preferred Stock with Class
A Special Stock upon redemption, the Series B Preferred Stock has been classified as a component of stockholders'
equity as of September 30, 1997.The Series BPreferred Stock is generally non-voting.

~erings ofSubsidiary Debt
In May 1997,Comcast Cellular Holdings, Inc. ("Comcast Cellular" ), a wholly owned subsidiary of the Company,
completed the sale of$1.0 billion principal amount of9 li2% Senior Notes due 2007 (the "Cellular Notes" ) through
a private offering with registration rights. The Cellular Notes are obligations of Comcast Cellular and are not
obligations of, nor guaranteed by, the Company. Comcast Cellular used the net proceeds kom the offering to repay
existing borrowing by its subsidiaries, including its senior participating redeemable zero coupon notes.
Collectively, these transactions are referred to herein as the "Cellular Refinancing. "

In May 1997, Comcast Cable Communications, Inc. ("Comcast Cable"), a wholly owned subsidiary of the
Company, completed the sale of $1.7 billion principal amount of notes (the "Cable Notes" ) through a private

COMCAST CORPORATION AND SUBSIDIARIF_

FORM IO-Q
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS -CONTINUED

(Unaudited)

Loss for Common Stockholders Per Common Share

Loss for common stockholders per common share amounts were computed by dividing net loss and loss before

extraordinary items, after deduction of preferred stock dividends, by the weighted average number of common

shares outstanding during the period. For the nine and three months ended September 30, 1997 and 1996, the
Company's common stock equivalents have an antidilutive effect on net loss per share and, therefore, have not been
used in determining the total weighted average number of common shares outstanding.

Reclassifications

Certain reclassifications have been made to the prior year condensed consolidated financial statements to conform
to those classifications used in 1997.

3. ACQUISITIONS AND OTHER SIGNIFICANT EVENTS

Cable TV Fund 14 A/B Venture

In October 1997, the Company and Jones Intercable, Inc. ("Jones Intercable") entered into an agreement whereby
the Company, through an indirect majority owned subsidiary, will acquire Cable TV Fund 14 A/B Venture, a cable
television system serving approximately 65,000 subscribers in and around Broward County, Florida for $140 million

in cash, subject to certain adjustments. The acquisition is expected to be funded with the proceeds from borrowings
under one of the Company's subsidiary's existin_ credit facilities. The acquisition is subject to a number of
conditions, including the receipt of necessary regulatory approvals and the approval of the limited partners of Cable
TV Fund 14 A/B Venture. The acquisition is expected to close in the first quarter of 1998.

Microsoft Investment

On June30, 1997 (the"IssuanceDate"),theCompany and MicrosoftCorporation("Microsoft")completeda Stock

Purchase Agreement (the"Agreement")under which Microsoftpurchasedand the Company issued24.6 million

shares of the Company's Class A Special Common Stock, par value $I.00 per share (the "Class A Special Stock"),
at $20.29 per share, for $500.0 million and 500,000 shares of the Company's newly issued 5225% Series B

Mandatorily Redeemable Convertgole Preferred Stock, par value $1,000 per share (the "Series B Preferred Stock"),
for $500.0 million.

The Series B Preferred Stock has a 5225% pay-in-kind annual dividencL Dividends will be paid quarterly through
the is_nce of additional shares of Series B Preferred Stock (the "Additional Shares") and will be cumulative from
the Issuance Date (except timt dividends on the Additional Shares will accrue from the date such Additional Shares

are issued). The Series B Preferred Stock, including the Additional Shares, is convertible, at the option of Micr0sofl,

into 2122 million shares of Class A Special Stock, subject to adjustment in certain limited circumstances, which

equals an initial conversion price of $23.54 per share, increasing as a result of the Additional Shares to $33.91 per
share on June 30, 2004. The Series B Preferred Stock is mandatorily redeemable on June 30, 2017, or, at the option

of the Company beginning on June 30, 2004 or at the option of Microsoft on June 30, 2004 or on June 30, 2012.

Upon redemption, the Company, at its option, may redeem the Series B Preferred Stock with cash, Class A Special
Stock or a combination thereof. As the Company currently intends to redeem the Series B Preferred Stock with Class
A Special Stock upon redemption, the Series B Preferred Stock has been classified as a component of stockholders'
equity as of September 30, 1997. The Series B Preferred Stock is generally non-v0ting.

Offerings of Subsidiary Debt

In May 1997, Comcast Cellular Holdings, Inc. ("Comcast Cellular"), a wholly owned subsidiary 6fthe Company,

completed the sale of $1.0 billion principal amount of 9 1/2% Senior Notes due 2007 (the "Cellular Notes") through
a private offering with registration rights. The Cellular Notes are obligations of Comcast Cellular and are not

obligations of_ nor guaranteed by, the Company. Comcast Cellular used the net proceeds from the offering to repay
existing borrowings by its subsidiaries, including its senior participating redeemable zero coupon notes.
Collectively, these transactions arc referred to herein as the "CellularRefinancing."

In May 1997, Comcast Cable Communications, Inc. ("comcast Cable"), a wholly owned subsidiary of the

Company, completed the sale of $1.7 bilfion principal amount of notes (the "Cable Notes") through a private
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offering with registration rights. The Cable Notes were issued in four tranches: $300.0 million principal amount of
8 1/8% Notes due 2004, $600.0 million principal amount of 8 3/8% Notes due 2007, $550.0 million principal
amount of 8 7/8% Notes due 2017 and $250.0 million principal amount of8 I/2% Notes due 2027. 'Ihe Notes due
2027 are subject to repurchase at the option of the holder in 2009. The Cable Notes are obligations of Comcast
Cable and are not obligations of, nor guaranteed by, the Company. Comcast Cable used substantially all of the net
proceeds from the offering to repay existing borrowings by its subsidiaries. Collectively, these transactions are
referred to herein as the "Cable Refinancing. "

In October 1997, the Company completed an exchange of 100%of the Cellular Notes and the Cable Notes for new
notes (having the terms described above) which were registered under the Securities Act of 1933,as amended.

E!Entertainment
On March 31, 1997, the Company, through Comcast Entertainment Holdings LLC (the "LLC"),which is owned
50.1% by the Company and 49.9% by The Walt Disney Company ("Disney" ), purchased a 58.4% interest in E!
Etitertaiiiment Television, Inc. ("E!Entertainment" ), an entertainment prograinming service distributed to more than
42 million subscribers, from Time Warner, Inc. ("Time Warner" ) for $321.9 million (the "E!Acquisition" ).The E!
Acquisition was funded by cash contributions to the LLC by the Company and Disney of$132.8 million and $189.1
million, respectively. In connection with the E! Acquisition, the Company contributed its 10.4% interest in E!
Entertainment to the LLC. Following these transactions, the LLC owns a 68.8% interest in E!Entertainment To
fund the cash contribution to the LLC, the Company borrowed $132.8 million from Disney in the form of two 10-
year, 7% notes (the "Disney Notes" ).

The Company accounted for the E!Acquisition under the purchase method and E!Entertainment was consolidated
with the Company effective March 31, 1997.The allocation of the purchase price relating to the assets and liabilities
ofE!Entertainment is preliminary pending a final appraisaL

After September 1998,Disney, in certain circumstances, is entitled to request that the LLC purchase Disney's entire
interest in the LLC at its then fiur market value (as determined by an appraisal process). If the LLC elects not to
purchase Disney's interest, Disney has the right, at its option, to purchase either the Company's entire interest in the
LLC or all of the shares ofstock ofE!Entertainment held by the LLC, in each case at fair market value. In the event
that Disney exercises its rights, as described above, a portion or all of the Disney Notes may be replaced with a three
year note due to Disney.

Scripps Cable
In November 1996, the Company acquired the cable television operations ("Scripps Cable" ) ofThe E.W. Scripps
Company ("E.W. Scripps") in exchange for 93.048 million shares ofClass A Special Stock valued at $1.552 billion
(the "Scripps Acquisition" ).The Company accounted for the Scripps Acquisition under the purchase method and
Scripps Cable was consolidated with the Company effective November 1, 1996.During the second quarter of 1997,
the Company recorded the final purchase price allocation relating to the Scripps Acquisition. The terms of the
Scripps Acquisition provide for, among other things, the indemnification of the Company by E. W. Scripps for
certain liabilities, including tax liabilities, relating to Scripps Cable prior to the acquisition date.

Comcast-Speetacor
In July 1996, the Company completed its acquisition (the "Sports Venture Acquisition" ) of a 66% interest in the
Philadelphia Flyers Limited Partnership, a Pennsylvania limited partnership ("PFLP"), the assets of which, after
giving effect to the Sports Venture Acquisition, consist of (i) the National Basketball Association ('NBA") &anchise
to own and operate the Philadelphia 76ers basketball team and related assets (the "Sixers"), (ii) the National Hockey
League ("NHL") fi3iichise to own and operate the Philadelphia Flyers hockey team and related assets, and (iii) two
adjacent arenas, leasehold interests in and development rights related to the land underlying the arenas and other
adjacent parcels of land located in Philadelphia, Pennsylvania (collectively, the "Arenas" ). Concurrent with the
completion ofthe Sports Venture Acquisition, PFLP was renamed Comcast Spectacor, L.P. ("Comcast-Spectacor").
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offering with registration rights. The Cable Notes were issued in four Wanches: $300.0 million principal amount of

8 1/8% Notes due 2004, $600.0 million principal amount of 8 3/8% Notes due 2007, $550.0 million principal
amount of 8 7/8% Notes due 2017 and $250.0 million principal amount of 8 I/2% Notes due 2027. The Notes due
2027 are subject to repurchase at the option of the holder in 2009. The Cable Notes are obligations of Comcast

Cable and are not obligations o_ nor guaranteed by, the Company. Comcast Cable used substantially all ofthe net
proceeds from the offering to repay existing borrowings by its subsidiaries. Collectively, these transactions are
referred to herein as the"Cable Refinancing."

In October 1997, the Company completed an exchange of 100% of the Cellular Notes and the Cable Notes for new
notes (having the terms described above) which were registered under the Securities Act of 1933, as amended.

E! Entertainment

On March 31, 1997, the Company, through Comcast Entertainment Holdings LLC (the "LLC"), which is owned

50.1% by the Company and 49.9% by The Walt Disney Company ("Disney"), purchased a 58.4% interest in E!
Entertainment Television, Inc. ("E! Entertainment"), an entertainment programming service distributed to more than

42 million subscribers, from Time Warner, Inc. ("Time Warner") for $321.9 million (the "E! Acquisition"). The E!
Acquisition was funded by cash contributions to the LLC by the Company and Disney ors 132.8 million and $189.1

million, respectively. In connection with the E! Acquisition, the Company contributed its 10.4% interest in El
Entertainment to the LLC. Following these transactions, the LLC owns a 68.8% interest in E! Entertainment. To

fund the cash contribution to the LLC, the Company borrowed $132.8 million from Disney in the form of two. 10-
year, 7% notes ($e "Disney Notes").

The Company accounted for the E! Acquisition under the purchase method and El Entertainment was consolidated
with the Company effective March 31, 1997. The allocation of the purchase price relatin_ to the assets and liabilities

of E! Entertainment is preliminary pending a final appraisal.

After September 1998, Disney, in certain circumstances, is entitled to request that the LLC purchase Disney's entire
interest in the LLC at its then fair market value (as determined by an appraisal process). If the LLC elects not to

purchase Disney's interest, Disney has the fight, at its option, to purchase either the Company's entire interest in the
LLC or all of the shares of stock of E! Entertainment held by the LLC, in each case at fair market value. In the event

flint Disney exercises its rights, as described above, a portion or all of the Disney Notes may be replaced with a three
year note due to Disney.

Scripps Cable

In November 1996, the Company acquired the cable television operations("Scripps Cable") of The E.W. Scripps
Company ("E.W. Scripps") in exchange for 93.048 million shares of Class A Special Stock valued at $1.552 billion

(the "Scripps Acquisition"). The Company accounted for the Scripps Acquisition under the purchase method and

Scripps Cable was consolidated with the Company effective November 1, 1996. During the second quarter of 1997,
• e Company recorded the final purchase price allocation relating to the Scripps Acquisition. The terms of the

Scripps Acquisition provide for, among other things, the indemnification of the Company by E. W. Scripps for
certain liabilities, including tax liabilities, relating to Scripps Cable prior to the acquisition date.

Comcast-Spectacor

In July 1996, the Company completed its acquisition (the "Sports Venture Acquisition") of a 66% interest in the
Philadelphia Flyers Limited Partnership, a Pennsylvania limited partnership ("PFLP"), the assets of which, after

giving effect to the Sports Venture Acquisition, consist of (i) the National Basketball Association ('_NBA") franchise

to own and operate the Philadelphia 76ers basketball team and related assets (the "Sixers"), (h') the National Hockey
League ("HHL") franchise to own and operate the Philadelphia Flyers hockey team and related assets, and (iii) two

adjacent arenas, leasehold interests in and development rights related to the land underlying the arenas and other

adjacent parcels of land located in Philadelphia, Pennsylvania (collectively, the "Arenas"). Concurrent with the
completion of the Sports Venture Acquisition, PFLP was renamed Comcast Spectacor, L.P. ("Comcast-Spectacor").
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The Sports Venture Acquisition was completed in two steps. In April 1996, the Company purchased the Sixers for
$125.0 million in cash plus assumed net liabiTities ofapproximately $11.0 million through a partnership controlled

by the Company. To complete the Sports Venture Acquisition, in July 1996, the Company contributed its ~
in the Sixets, exchanged approximately 3.5 million shares of the Company's Class A Special Stock and 6,370 shares
of the Company's newly issued 5% Series A Convertible Preferred Stock and paid $15.0 million in cash for its
current interest in Comcast-Spectacor. The remaining 34% interest in Comcast-Spectacor is owned by a group,
including the former majority owner ofPFLP, who also manages Comcast&pectacor. In connection with the Sports
Venture Acquisition, Comcast-Spectacor assumed the outstanding liabilities relating to the Sixers and the Arerm,
including a mortgage obligation of $155.0 million. 'Ihe Company accounts for its~ in Comcast-Spectacor
under the equity method (see Note 4).

Unaudited Pro Forma InIormation
The following unaudited pro forma information for the nine months ended September 30, 1996has been presented
as if the Scripps Acquisition occurred on Januaty 1, 1996. 11us unaudited pro forma information is based on
historical results of operations, adjusted for acquisition costs, and, in the opinion ofmanagement, is not necessarily
indicative of what the results would have been had the Company operated Scripps Cable since Januaty 1, 1996
(dollars in millions, except per common share data).

Nine Months Ended
S tember 30 1996

Revenues .
Loss before extraordinary items

Net loss for common stockholders .
Net loss for common stockholders per common share . .

$3,097.0
(66.9)
(682)
(21)

4. INVESTMEN'IS, PRINCIPALLY IN AFFILIATES

Equity method

Fair value method

Cost method

September 30, December 31,
1997 1996

(Dollars in millions)

$918.9 $966.1
289.1 165.5
38.8 46.1

~SI 46.8 $1 177.7
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The Sports Venture Acquisition was completed in two steps. In April 1996, the Company purchased the Sixers for
$125.0 million in cash plus assumed net liabilities of approximately $11.0 million through a partnership controlled

by the Company. To complete the Sports Venture Acquisition, in July 1996, the Company contributed its interest
in the Sixets, exchanged approximately 3.5 million shares ofth¢ Company's Class A Special Stock and 6,370 shares

of the Companfs newly issued 5% Series A Convertfole Preferred Stock and paid $15.0 million in cash for its
current interest in Comcast-Spectacor. The remaining 34% interest in Comcast-SpecUtcor is owned by a group,
including the former majority owner of PFLP, who also manages Comcast-Spectacor. In connection with the Sports

Venture Acquisition, Comcast-Spectacor assumed the outstanding liabilities relating to the Sixers and the Arenas,
including a mortgage obligation of $155.0 millio_ The Company accounts for its interest in Comcast-Speetacor

under the equity method (see Note 4).

Unaudited Pro Forma Information
The following unandited pro forma information for the nine months ended September 30, 1996 has been presented

as if the Scripps Acquisition occurred on January 1, 1996. This unandited pro forma information is based on
historical results of operations, adjusted for acquisition costs, and, in the opinion of management, is not necessarily

indicative of what the results would have been had the Company operated Scripps Cable since January 1, 1996
(dollars in millions, except per common share data).

Revenues .........................................

Loss beforeexu'aordinaryitems........................

Net lossforcommon stockholders......................

Net lossforcommon stockholdersper conunon share.......

Nine Months Ended

September 30, 1996

$3,097.0

(66.9)

(68,2)

(_1)

4. INVESTMENTS, PRINCIPALLY IN AFFILIATES

Equitym_od ................................
Fair value melhod .............................

Cost method .................................

September 30, Deceml_er 31,

199.__7 199_._66
(Dollars inmillions)

$918.9 $966.1

289.1 165.5

38.8 46.1

$1_246.8 $1,177.7
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Equity Method
The Company records its proportionate int8uests in the net income (loss) of substaiitially all of its investees, other
than the UK Investees (see below), three months in arrears. The Company's recorded investments exceed its
proportionate interests in the book value of the investees' net assets by $193.4 million as of September 30, 1997
(primarily related to the investments in Comcast-Spectacor and Sprint PCS (see below)). Such excess is being
amortized to equity in net income or loss, primarily over a period of twenty years, which is consistent with the
estimated lives of the underlying assets. The original cost of investments accounted for under the equity method
totaled $1.445 billion and $1271 billion as of September 30, 1997 and December 31, 1996, respectively.
Summarized financial infomiation for the Company's equity method investees is presented below (doHars in
millions).

Nine Months Ended September 30, 1997:

Combined Results of rations
Revenues, net
Operating, selling, general and

administrative expenses

Depreciation and amortization
Operating loss .
Netloss(a) .

Com an s ui in Net Loss
Equity in current period net loss (b) .
Amortization expense

Total equity in net loss .

Three Months Ended September 30, 1997:

Combined Results of rations
Revenues, net
Operating, selling, general and

administrative expenses
Depreciation and amortization
Operating loss
Net loss(a) .

Co s
'

in Net Loss
m cuiTent period net loss .

Amortization (exIxuise) income .
Total equity in net loss .

UK
Combined

$39.0 $300.0 $143.3 $672.1 $1,154.4

5882 278.9
110.1 93.4

(659.3) (72.3)
(7302) (139.1)

125.4 708.4 1,700.9
52.5 81.7 337.7

(34.6) (118.0) (8842)
(662) (159.7) (1,0952)

($109.5) ($22.1) ($25.1) ($49.0) ($205.7)
0.8 ~03 ~0.4 ~4.9 ~6.4

~$I I0.3 ~$22.4 ~$25.5 ~$53.9 ~$2I2.I)

($49.7) ($7.9) ($8.4) ($17.7) ($83.7)

~$50.4 ~$7.8 ~$8.5 ~$392 ~$85.9

$25.4 $115.8 $50.4 $229.8 $421.4

236.7 107.0 432 255.4 642.3
663 372 16.5 27.6 147.6

(277.6) (28.4) (93) (532) (368.5)
(331.4) (51.4) (21.4) (70.1) (474.3)

Combined Financial Position

As of September 30, 1997:
Current assets
Noncuirent assets
Current liabilities
Noncurtent IiabiTities

$335.7 $5722 $40.9 $3203 $1@69.1
5,050.8 1,588.0 6973 1,197.7 8,533.8

300.0 260.9 75.1 &2S.4 1,461.4
3,003.9 1,095.1 5212 5572 5,177.4

(a) See footnote (1)on page 10.
(b) See footnote (2) on page 10.
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Equity Method

The Company records its proportionate interests in the net income (loss) of substantially all of its investees, other
than the UK Investees (see below), three months in arrears. The Company's recorded investments exceed its

proportionate interests in the book value of the investees' net assets by $193.4 million as of September 30, 1997
(primarily related to the investments in Comcast-Speetacor and Sprint PCS (see below)). Such excess is being
amortized to equity in net income or loss, primarily over a period of twenty years, which is consistent with the

estimated lives of the underlying assets. The original cost of investments accounted for under the equity method
totaled $1.445 billion and $1.271 billion as of September 30, 1997 and December 31, 1996, respectively.
Summarized financial information for the Company's equity method investees is presented below (dollars in
millions).

Spdat UK
PCS TCGI Investees Ofls_ Combined

Nine Months Ended September 30, 1997:

Combined Results of Operations
Revenues, net ................................... $39.0
Operating, selling, general and

administrative expenses ......................... 588.2
Depreciatio_ and amortization ...................... 110.1

Operating loss .................................. (659.3)
Net loss (a) ..................................... (730.2)

Company's Equity in Net Loss
Equity in currentperiod net loss Co) .................. ($109.5)
Amortization expense (0.8)

Total equity in net loss

Three Months Ended September 30, 1997:

Combined Results of Operations
Revenues, net ...................................
Operating, selling, general and

administrative expenses .........................
Depreciation and amortization ......................
Operating loss .. .................................
Net loss (a) ....................................

Compaw/s Equity in Net Loss
Equity in currentperiod net loss .....................
Amortization (expense) income .....................

Total equity in net loss ..........................

$300.0 $143.3 $672.1 $1,154.4

278.9 125.4 708.4 1,700.9
93.4 52.5 81.7 337.7

(72.3) (34.6) (118.0) (884.2)
(139.1) (66.2) (159.7) (1,095.2)

($22.1) ($25.1) ($49.0) ($205.7)
(4.9)

(s25.5) (S212.1)

$25.4 $115.8 $50.4 $229.8 $421.4

236.7 107.0 43.2 255.4 642.3
66.3 37.2 16.5 27.6 147.6

(277.6) (28.4) (9.3) (53.2) (368.5)
(331.4) (51.4) (21.4) (70.1) (474.3)

($49.7) ($7.9) ($8.4) ($17.7) ($83.7)
0.I

fsso.4) f$192)

Combined Financial Position

As of September 30, 1997:
Currentassets ...................................
Noncurrentassets ................................
Currentliabilities ................................
Noncurrent liabilities

$335.7
5,o5o.8

3oo.0
3,003.9

$572.2 $40.9 $320.3 $1,269.1
1,588.0 697.3 1,197.7 8,533.8

260.9 75. I 825 .4 1,461.4
1,095.1 521.2 557.2 5,177.4

(a) See footnote (1) on page 10.
Co) See foolnote(2) onpage 10.
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UK
TCGI (3) Investees Other Combined

Nine Months Ended September 30, 1996:

Combined Results of erations
Revenues, net
Operating, selling, general and

administrative expenses .
Depreciation and amortization .
Operating loss .
Net loss (I)

Co an s ui in Net Loss
Equity in current period net loss .
Amortization income (expense)

Total equity in net loss

$ $120.1 $113.7 $390.8 $624.6

122.0 111.3 104.4 393.3 731.0
0.7 32.1 41.6 46.6 121.0

(122.7) (23.3) (32.3) (49.1) (227.4)
(243.5) (51.1) (52.9) (68.8) (416.3)

($36.5) ($9.7) ($21.3) ($183) ($85.8)
0.6 ~0.8 ~32 ~3.4)

~$35.9) ~$10.5 ~$21.3) ~$21.5 ~$892)

Three Months Ended September 30, 1996:

Combined Results of rations
Revenues, net
Operating, selling, general aud

admiriistrative expenses
Depreciation and amortization
Operating loss .
Net loss (1) .

Com an s ui in Net Loss
Equity in current period net loss .
Amortization expense

Total equity in net loss

46.5
0.4

(46.9)
(90.8)

($13.6)

~$13.6) 8

33.3 147.9
13.4 15.8

(10.1) (21.5)
(16.7) (29.0)

227.7
29.6

(78.5)
(136.5)

($6.5) ($7.6) ($27.7)~12 ~)2)
~$8.8 ~$28.9)

$36.6 $142.2 $178.8

(1) Net loss also represents loss fiom continuing operations before extraordinary items and cumulative effect of
changes in accounting principle.

(2) As a result of the E! Acquisition, the Company recorded a charge representing the cumulative amount that
would have been recorded had the Company accounted for its investment in E!Entertainment under the equity
method since the date of initial investment (the "Cumulative Charge" ).Since the Company's proportionate share
ofE!Entertainmenl's cumulative losses was in excess of the Company's historical cost'basis in E!Entertainment
and as the Company was under no contractual obligation to fimd the losses ofE!Entertainment, the Cumulative

Charge was limited to the Company's historical cost basis of$12.1 million. Such amount is included in equity
in net losses of td51iates in the Company's condensed consolidated statement of operations and accumulated
deficit for the nine months ended September 30, 1997 as it is not significant for restatement of the Company's
prior year financial statements.

(3) As the resu!t of the TCGI IPO and Reorganization, which is described in more detail below, in June 1996,the
Compahy began to account for its proportionate interest in TCGI three months in arrears resulting in no equity
in current period net loss being recorded for the three months ended September 30, 1996.

Sprint PCS. The Company, Tele-Communications, Inc. ("TCI"),Cox Communications, Inc. ("Cox") and Sprint
Corporation ("Sprint, "and together with the Company, TCI and Cox, the "Parents" ), and certain subsidiaries ofthe
Patents, engage in the wireless communications business through a limited partnership known as "Sprint Spectrum"
or "Sprint PCS,"a development stage enterprise through June 30, 1997.The Company made its initial investment
in 1994 and, as of September 30, 1997,holds a general and limited partnership in~ of 15% in Sprint PCS. The
Company's investment in Sprint PCS is accounted for under the equity method based on the Company's general
partnership interest and its representation on the partnership's board ofdirectors.
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Sprint t_
PCS TCGI (3) Invcstecs Other

Nine Months Ended September 30, 1996:

Combined Results of Operation_

Revenues, net $ $120.1 $I 13.7
Operating, selling, general and

administrative expenses ......................... 122.0 111.3 104.4
Depreciation and amortization ...................... 0.7 32.1 41.6

Operating loss .................................. (122.7) (23.3) (32.3)
Net loss (1) .................................... (243.5) (51.1) (52.9)

.Company's Equiw in Net Loss

Equity in current period net loss ..................... ($36.5) ($9.7) ($21.3)
Amortization income (expense) ..................... 0.6

Total equity in net loss .......................... ($35.9)

Three Months Ended September 30, 1996:

Combined Results of Operationq

Revenues, net ................................... $
Operating, selling, general and

administrative expenses " 46.5
Depreciation and amortization ...................... 0.4

Operating loss .................................. (46.9)
Net loss (1) .................................... (90.8)

Company's Equity in Net Lo._

Equity in current period net loss ..................... ($13.6)
Amortization expense ............................

Total equity in net loss ..........................

Combined

$390.8 $624.6

393.3 731.0
46.6 121.0

(49.1) (227.4)
(68.8) (416.3)

($18_) ($85.8)

$ $36.6 $142.2 $i78.8

33.3 147.9 227.7
13.4 15.8 29.6

(10.1) (21.5) (78.5)
(16.7) (29.0) (136.5)

($6.5) ($7.6) ($27.7)

(1) Net loss also represents loss from continuing operations before extraordinary items and cumulative effect of
changesinaccountingprinciple.

(2) As a result of the El Acquisition, the Company recorded a charge representing the cumulative amount that

would have been recorded had the Company accounted for its investment in E! Entextainment under the equity
method since the date of _ investment (the "Cumulative Charge"). Since the Company's proportionate share
ofE! Entemimi_s cumulative losses was in excess of the Company's historical dost_basis in E! Entertainment

and as the ComPany was under no contractual obligation to fund the losses of E! Entertainment/the Cumulative

Charge was limited to the Company's historical cost basis of $12.1 million Such amount is included in equity
in net losses of affiliates in the Company's condensed consolidated statement of operations and accumulated

deficit for the nine months ended September 30, 1997 as it is not significant for restatement of the Company's
prior year financial statements.

O) As the result of the TCGI IPO and Reorganization, which is described in more detail below, in June 1996, the

Compahy began to account for its proportionate interest in TCGI three months in arrears resulting in no equity
in current period net loss being recorded for the three months ended September 30, 1996.

Sprint PC_& The Company, TeleCommunications, Inc. ("TCI"), Cox Communications, Inc. ("Cox") and Spt_mt
Corporation ("Sprint," and together with the Company, TCI and Cox, the "Parents"), and certain subsidiaries of the

Parents, engage in the wireless communications business through a limited parlnership known as "Sprint Spectrum"
or "Sprint PCS," a development stage enterprise through June 30, 1997. The Company made its initial investment

in 1994 and, as of September 30, 1997, holds a general and limited par_ership interest of 15% in Sprint PCS. The

Company's Investment in Sprint PCS is accounted for under the equity method based on the Company's general
partnership interest and its representation on the partnership's board of directors.
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?CGL Through June 1996, the Company held investments in Teleport Communications Group, Inc. ("TCGI"),TCG
Partners and certain local joint ventures (the "Teleport Joint Ventures" ) managed by TCGI and TCG Partners. TCGI
is one of the largest competitive alternative access providers in the United States in terms of route miles, The
Company had a 20.0% investment in TCGI and interests in the Teleport Joint Ventures ranging Rom 12.4% to
20.3%. In June 1996,TCGI sold approximately 27 million shares of its Class A Common Stock (the "TCGI Class
A Stock"), for $16 per share, in an initial public offering (the "TCGI IPO"). In connection with the TCGI IPO,
TCGI, the Company and subsidiaries ofCox, TCI and Continental Cablevision ("Continental" and collectively with
Cox, TCI and the Company, the "Cable Stockholders" ) entered into an agreement pursuant to which TCGI was
reorganized (the "Reorganization" ). The Reorganization consisted of, among other things: (i) the acquisition by
TCGI ofTCG Parlners; (ii) the acquisition by TCGI ofadditional interests in the Teleport Joint Ventures (including
100% of those interests held by the Company); and (iii) the contribution to TCGI of $269.0 million aggregate
principal amount of indebtedness, plus accrued intetest thereon, owed by TCGI to the Cable Stockholders (except
that TCI retained a $26 million subordinated note of TCGI), including $53.8 million principal amount and $4.1

million of accrued interest owed to the Company. In connection with the Reorganization, the Company received
25.6 million shares of TCGI's Class B Common Stock (the "TCGI Class B Stock"). Each share of TCGI Class B
Stock is entitled to voting power equivalent to ten shares of TCGI Class A Stock and is conver6ble, at the option
of the holder, into one share of TCGI Class A Stock As a result of the TCGI IPO, the Company recorded a $40.6
million increase in its proportionate share of TCGI's net assets as a gain Rom equity offering of aIIIliate in its
condensed consolidated statement of operations and accumulated deficit for the nine months ended September 30,
1996.

During the three months ended March 31, 1997, the Company received 2.76 million shares ofTCGI Class A Stock
fiom TCGI in exchange for the Company's shares ofan alternate access provider. In May 1997, the Company sold
all of its shares of TCGI Class A Stock for $68.9 million and recognized a $68.9 million pre-tax gain, which is
included in investment income in its condensed consolidated statement of operations and accumulated deficit for
the nine months ended September 30, 1997.

As of September 30, 1997, the Company owns TCGI Class B Stock representing a 19.8% voting interest and a
15.5% equity interest The Company continues to account for its interest in TCGI under the equity method based
on its voting interest maintained through the TCGI Class B Stock, its representation on TCGI's board ofdirectors
and its participation in a TCGI stockholder agreement granting certain rights to a control group. Assuming
conversion of the TCGI Class B Stock held by the Company into TCGI Class A Stock, the Company's investment
in TCGI, which had a carrying value of $123.3 million as of September 30, 1997, would have a fair value of
approximately $1239billion, based on the quoted market price of the TCGI Class A Stock as ofOctober 31, 1997.

UK Investees. As of September 30, 1997, Comcast UK Cable Partners Limited ("Comcast UK Cable" ), a
consolidated subsidiary of the Company, holds a 27.5% interest in Birmingham Cable Corporation Limited and a
50.0% interest in Cable London PLC. In addition, Comcast UK Cable historically held an investment in Cambridge
Hokhng Company Limited ("Cambridge Cable").In March 1996,Comcast UK Cable purchased the 50.0% interest
in Cambridge Cable that it had not previously owned for cash and approximately 8.9 million of its Class A Common
Shares (the "Cambridge Acquisition" ). Following the Cambridge Acquisition, Comcast UK Cable owns 100,0%
of Cambridge Cable and consolidated the financial position and results ofoperations ofCambridge Cable effective
March 31, 1996.

Other. The Company's 10 other' equity method investees include investments in wired telecommunications
(including Garden State Cablevision, L.P., a cable communications company serving 206,000 subscribers as of
September 30, 1997 in the State ofNew Jersey), wireless telecommunications (including Primestar - see below) and
content providers (including Comcast-Spectacor - see Note 3).The Company holds interests representing less than
20% of the total outstanding ownership interest in certain of its other equity method investees. The equity method
of accounting is utilized for these investments based on the type of investment (i.e. general partnership interest),
board representation, participation in a controlling investor group, significant shareholder rights or a combination
of these and other factors. In addition, the Company's 66% interest in Comcast-Spectacor is accounted for under
the equity method since the Company does not have control over Comcast-Spectacor's operations. The Company
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TCG/. Through June 1996, the Company held invesunents in Teleport Communications Group, Inc. ("TCGI"), TCG
Partners and certain local joint ventures (the "Teleport Joint Ventures") managed by TCGI and TCG Partners. TCGI
is one of the largest competitive alternative access providers in the United States in terms of route miles. The

Company had a 20.0% investment in TCGI and interests in the Teleport Joint Ventures ranging from 12.4% to
20.3%. In June 1996, TCGI sold approximately 27 million shares of its Class A Common Stock (the "TCGI Class

A Stock"), for $16 per share, in an initial public offering (the "TCGI IPO"). In connection with the TCGI IPO,
TOGI, the Company and subsidiaries of Cox, TCI and Continental Cablevision ("Continental" and collectively with
Cox, TCI and the Company, the "Cable Stockholders") entered into an agreement pursuant to which TCGI was

reorganized (the "Reorganization"). The Reorganization consisted of_ among other things: (i) the acquisition by

TCGI ofTCG Parlners; (ii) the acquisition by TCGI of additional interests in the Teleport Joint Ventures (including
100% of those interests held by the Company); and (iii) the contribution to TCGI of $269.0 million aggregate

principal amount of indebtedness, plus accrued interest thereon, owed by TCGI to the Cable Stockholders (except
that TCI retained a $26 million subordinated note of TCGI), including $53.8 million principal amount and $4.1

million of accrued interest owed to the Company. In connection with the Reorganization, the Company received
25.6 million shares of TCGI's Class B Common Stock (the "TCGI Class B Stock"). Each share of TCGI Class B

Stock is entitled to voting power equivalent to ten shares of TCGI Class A Stock and is convertible, at the option
of the holder, into one share of TCGI Class A Stock. As a result of the TCGI IPO, the Company recorded a $40.6

million increase in its proportionate share of TCGI's net assets as a gain from equity offering of affiliate in its

condensed consolidated statement of operations and accumulated deficit for the nine months ended September 30,
1996.

During the three months ended March 31, 1997, the Company received 2.76 million shares of TCGI Class A Stock

from TCGI in exchange for the Company's shares of an alternate access provider. In May 1997, the Company sold
all of its shares of TCGI Class A Stock for $68.9 million and recognized a $68.9 million pre-tax gain, which is
included in investment income in its condensed consolidated statement of operations and accumulated deficit for
the nine months ended September 30, 1997.

As of September 30, 1997, the Company owns TCGI Class B Stock representing a 19.8% voting interest and a

15.5% equity interest. The Company continues to account for its interest in TCGI under the equity method based
on its voting interest maintained through the TCGI Class B Stock, its representation on TCGI's board of directors

and its participation in a TCGI stockholder agreement granting certain rights to a control group. Assuming
conversion of the TCGI Class B Stock held by the Company into TCGI Class A Stock, the Company's investment
in TCGI, which had a carrying value of $123.3 million as of September 30, 1997, would have a fair value of

approximately $1239 billion, based on the quoted market price of the TCGI Class A Stock as of October 31, 1997.

UK Investees. As of September 30, 1997, Comcast UK Cable Partners Limited ("Comcast UK Cable"), a
consolidated subsidiary of the Company, holds a 27.5% interest in Birmingham Cable Corporation Limited and a

50.0% interest in Cable London PLC. In addition, Comcast UK Cable historically held an investment in Cambridge
Holding Company Limited ("Cambridge Cable"). In March 1996, Comcast UK Cable purchased the 50.0% interest
in Cambridge Cable that it had not previously owned for cash and approximately 8.9 million of its Class A Common

Shm'es (the "Cambridge Acquisition"). Following the Cambridge Acquisition, Comcast UK Cable owns 100,0%

of Cambridge Cable and consolidated the financial position and results of operations of Cambridge Cable effective
March 3 I, 1996.

Other. The Company's 10 other equity method investees include investments in wired telecommunications

(including Garden State Cablevision, L.P., a cable communications company serving 206,000 subscribers as of

September 30, 1997 in the State of New Jersey), wireless telecommunications (including Primestar - see below) and
content providers (including Comcast-Spectacor - see Note 3). The Company holds interests representing less than
20% of the total outstanding ownership interest in certain of its other equity method investees. The equity method

of accounting is utilized for these investments based on the type of investment (i.e. general partnership interest),
board represenUltion, participation in a controlling investor group, significant shareholder fights or a combination
of these and other factors. In addition, rite Company's 66% interest in Comcast-Speetacor is accounted for under

the equity method since the Company does not have control over Comcast-Spectacor's operations. The Company
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does not consider these other equity method investments to be individually significant to its consolidated financial

position, results of operations or liquidity.

Roll-up of Primestar's Operations. In June 1997, the Company entered into a binding letter agreement (the "Roll-up

Agreement" ) with PRIMESTAR Partners L.P. ("Primestar") and the affiliates of each of the other partners of
Primestar, including TCI Satellite Entertainment, Inc. ("TSAT"),a publicly-traded company. Primestar, in which

the Company holds a 10.4'/o general and limited partnership interest, is principally engaged in the business of
acquiring, originating and/or providing television progratnming services delivered by satellite through a network

ofdistributors, including the Company, throughout the United States. The Roll-up Agreement sets forth the principal

terms and conditions of a proposed transaction (the "Roll-up Transaction" ), through which the Company's direct
broadcast satellite ("DBS")operations, Primestar and the Primestar-related distribution businesses of the other

partners of Primestar will be consolidated into a newly-formed publicly-traded company ("New Primestar"). In

connection with the Roll-up Transaction, TSAT will become a wholly owned subsidiary of New Primestar. The

Company provided DBS services, through a distributorship arrangement with Primestar, to 169,000 subscribers as

of September 30, 1997.

New Primestar will acquire the Primestar partnership interests, subscribers and related assets, as applicable, of the

parties to the Roll-up Transaction, in exchange for (i) cash, (ii) shares ofSeries A Common Stock ofNew Primestar

and (iii) shares ofSeries C Common Stock ofNew Primestar, in each case in an amount determined pursuant to the

Roll-up Agreement. The Company will have the right to continue to market and support the Primestar programming
services on an agency basis after consummation of the Roll-up Transaction; however, the terms of such arrangement

have not yet been determined. Under the terms of the Roll-up Agreement, upon closing of the Roll-up Transaction,

the Company is expected to receive approximately $75 million in cash and to own approximately 10'/o of New

Primestar common equity, both subject to adjustment based on the number of subscribers, inventory amounts and

other factors. As of September 30, 1997,assets of the Company's DBS operations totaled $149.4 million.

In June 1997, Primestar entered into an agreement with The News Corporation Limited, MCI Telecommunications

Corporation and American Sky Broadcasting LLC ("ASkyB"), pursuant to which New Primestar (or, under certain

circumstances, Primestar) will acquire certain assets relating to a high-power, DBS business. In exchange for such

assets, ASkyB will receive non-voting securities ofNew Primestar that will be convertible into non-voting common

stock of New Primestar and, accordingly, will reduce the Company's common equity interest in New Primestar to
approximately 7'/o on a fully diluted basis, subject to adjustment.

These transactions are not conditioned on each other and may close independently. 'Ikey are expected to close in

1998, subject to receipt of all necessary governmental and regulatory approvals, including the approval of the

Federal Communications Commission. There can be no assurance that such approvals will be obtained.

Fair Value Method
The Company holds unrestricted equity investments in certain publicly traded companies, with an historical cost
of$130.0 million and $212.7 million as of September 30, 1997and December 31, 1996, respectively. The Company
has recorded these investments, which are classified as available for sale, at their estimated fair values of $289.1
million and $212.9 million as of September 30, 1997and December 31, 1996, respectively. The tntrealized pre-tax

gains as of September 30, 1997 (which includes the Home Unrestricted Shares - see below) and December 31,
1996of$159.1 million and $0.2 million, respectively, have been reported in the Company's condensed consolidated
balance sheet as a component of stockholders' equity, net of related deferred income tax expense of $55.7 million

and $0.1 million, respectively.

@Home. In July 1997, At Home Corporation ("@Home"), an investee of the Company previously accounted for
under the equity method, completed an initial public offering of its Series A Common Stock (the "NHome IPO").
@Home provides Internet services to customers and businesses over the cable television inlrastructure in a limited

number of cities in the United States. Effective July 1, 1997,due to the dilution of the Company's equity and voting
interests and other factors subsequent to the Home IPO, the Company has discontinued the equity method of
accounting for its investment in Home. As of September 30, 1997, the Company holds 8.0 million contractually
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does not consider these other equity method inveslments to be individually significant to its consolidated financial

position, results of operations or liquidity.

Roll-up of Prunestar's Operations. In June 1997, the Company entered into a binding letter agreement (the "Roll-up

Agreement") with PRIMESTAR Partners L.P. ("Primestar") and the affiliates of each of the other parlners of
Primestar, including TCI Satellite Entertainment, Inc. ("TSAT"), a publicly-traded company. Primestar, in which

the Company holds a 10.4% general and limited partnership interest, is principally engaged in the business of

acquiring, originating and/or providing television programming services delivered by satellite through a network
of distributors, including the Company, throughout the United States. The Roll-up Agreement sets forth the principal
terms and conditions of a proposed transaction (the "Roll-up Transaction"), through which the Company's direct

broadcast satellite ("DBS") operations, Primestar and the Primestar-related distribution businesses of the other

partners of th'imestar will be consolidated into a newly-formed publicly-traded company ("New Primestar"). In
connection with the Roll-up Transaction, TSAT will become a wholly owned subsidiary of New Primestar. The

Company provided DBS services, through a distributorship arrangement with Primestar, to 169,000 subscribers as

of September 30, 1997.

New Primestar will acquire the Primestar parlnership interests, subscribers and related assets, as applicable, of the

parties to the Roll-up Transaction, in exchange for (i) cash, (ii) shares of Series A Common Stock of New Primestar
and (iii) shares of Series C Common Stock of New Primestar, in each ease in an amount determined pursuant to the

Roll-up Agreement. The Company will have the right to continue to market and support the Primestar programming
services on an agency basis after consummation of the Roll-up Transaction; however, the terms of such arrangement

have not yet been determined. Under the terms of the Roll-up Agreement, upon closing of the Roll-up Transaction,

the Company is expected to receive approximately $75 million in cash and to own approximately 10% of New
Primestar common equity, both subject to adjustment based on the number of subscribers, inventory amounts and

other factors. As of September 30, 1997, assets of the Company's DBS operations totaled $149.4 million.

In June 1997, Primestar entered into an agreement with The News Corporation Limited, MCI Telecommunications

Corporation and American Sky Broadcasting LLC ("ASkyB"), pursuant to which New Primestar (or, under certain
circumstances, Primestar) will acquire certain assets relating to a high-power, DBS business. In exchange for such

assets, ASkyB will receive non-voting securities of New Primestar that will be convertible into non-voting common

stock of New Primestar and, accordingly, will reduce the Company's common equity interest in New Primestar to

approximately 7% on a fully diluted basis, subject to adjustment.

These transactions are not conditioned on each other and may close independently. They are expected to close in

1998, subject to receipt of all necessary governmental and regulatory approvals, including the approval of the
Federal Communications Commission. There can be no assurance that such approvals will be obtained.

Fair Value Method

The Company holds unreslricted equity investments in certain publicly traded companies, with an historical cost
of $130.0 million and $212.7 million as of September 30, 1997 and December 31, 1996, respectively. The Company
has ree.orded these inveslments, which are classified as available for sale, at their estimated fair values of $289.1

million and $212.9 million as of September 30, 1997 and December 31, 1996, respectively. The unrealized pre-tax

gains as of September 30, 1997 (which includes the @Home Unrestricted Shares - see below) and December 31,
1996 of $159.1 million and $0.2 million, respectively, have been reported in the Company's condensed consolidated

balance sheet as a component of stockholders' equity, net of related deferred income tax expense of $55.7 million
and $0.1 million, respectively.

@Home. In July 1997, At Home Corporation ("@Home"), an investee of the Company previously accounted for
under the equity method, completed an initial public offering of its Series A Common Stock (the "@Home IPO").

@Home provides Interact services to customers and businesses over the cable television infiastructure in a limited
number of cities in the United States. Effective July 1, 1997, due to the dilution of the Company's equity and voting

interests and other factors subsequent to the @Home IPO, the Company has discontinued the equity method of
accounting for its investment in @Home. As of September 30, 1997, the Company holds 8.0 million conlractually
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restricted shares (the "Restricted Shares" ) and 6.6 million unrestricted shares (the "Unrestricted Shares" ) of@Home
Series A Common Stock (the "Home Series A Stock"), representing a 12.4% and a 5.7% equity and voting
interest, respectively. The Company has recorded the Restricted Shares at their historical cost of $1.1 million and
the Unrestricted Shares, which are classified as available for sale, at their estimated fair market value of $151.5
million, based on the quoted market price of the @Home Series A Stock as of September 30, 1997.The unrealized
pre-tax gain as of September 30, 1997 of $150.6 million has been reported in the Company's condensed
consolidated balance sheet as a component of stockholders' equity, net of related deferred income tax expense of
$52.7 million.

¹xtel. At December 31, 1996, the Company held 3.3 million shares of Nextel Communications, Inc. ("Nextel")
common stock and options to acquire an additional 25.0 million shares ofNextel common stock at $16 per share.
As ofDecember 31, 1996, these options; which had an historical cost of$20.0 million, were included in investments
in publicly traded companies at their fair value of$32.6 million. In February 1997, the Company sold these options
to Nextel for $25.0 million and recognized a pre-tax gain of $5.0 million, which is included in investment income
in the Company's condensed consolidated statement of operations and accumulated deficit for the nine months
ended September 30, 1997.In July 1997, the Company sold its 3.3 million shares ofNextel common stock for $73.4
million, resulting in a pre-tax gain of $32.2 million, which is included in investment income in the Company's
condensed consolidated statement of operations and accumulated deficit for the nine and three months ended
September 30, 1997.

In February 1996, in connection with certain preemptive rights of the Company under previously existing
agreements with Nextel, the Company purchased 8.16 million shares ofNextel common stock at $12.25 per share,
for $99.9 million. During the nine and three months ended September 30, 1996, the Company sold 5.6 million shares
and 1.2 million shares, respectively, ofNextel common stock for $105.4 million and $19.9 million, respectively,
and recognized pre-tax gains of $35.4 million and $5.8 million, respectively, which are included in investment
income in its condensed consolidated statement ofoperations and accumulated deficit.

Time fVarner/TBS. The Company received 1.36 million shares of Time Warner common stock (the "Tone Warner
Stock") in exchange (the "Exchange" ) for all of the shares of Turner Broadcasting System, Inc. ("TBS")stock (the
''TBS Stock") held by the Company as a result of the merger ofTime Warner and TBS in October 1996.As a result
ofthe Exchange, the Company recognized a pre-tax gain of$47.3 million in the fourth quarter of 1996, representing
the difference between the Company's historical cost basis in the TBS Stock of$8.9 million and the new basis for
the Company's investment in Time Warner Stock of$562 million, which was based on the closing price of the Time
Warner Stock on the merger date of $41.375 per share. In December 1996 and January 1997, the Company sold
92,500 shares and 127 million shares, respectively, of the Time Warner Stock, representing the Company's entire
interest in Time Warner, for $3.7 million and $48.6 million, respectively. In connection with the Januaiy 1997sales,
the Company recognized a pre-tax loss of $3.8 million, which is included in investment income in its condensed
consolidated statement of operations and accumulated deficit for the nine months ended September 30, 1997.As
of December 31, 1996, the 127 million shares ofTime Warner Stock held by the Company were recorded at their
fair value of $47.4 million and were included in short-term investments in the Company's condensed consolidated
balance sheet.
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restricted shares (the "Reslricted Shares") and 6.6 million unrestricted shares (the "Unrestricted Shares") of@Home

Series A Common Stock (the "@_,Home Series A Stock"), representing a 12.4% and a 5.7% equity and voting
interest, respectively. The Company has recorded the Restricted Shares at their historical cost of $1.1 million and

the Unrestricted Shares, which are classified as available for sale, at their estimated fair market value of $151.5
million, based on the quoted market price of the @Home Series A Stock as of September 30, 1997. The unrealized

pre-tax gain as of September 30, 1997 of $150.6 million has been reported in the Company's condensed
consolidated balance sheet as a component of stockholders' equity, net of related deferred income tax expense of
$52.7 million.

NexteL At December 31, 1996, the Company held 3.3 million shares of Nextel Communications, Inc. ("Nextel")
common stock and options to acquire an additional 25.0 million shares of Nextel common stock at $16.per share.
As of December 3 I, 1996, these options; which had an historical cost of $20.0 million, were included in invesUnents

in publicly traded companies at their fair value of $32.6 million. In February 1997, the Company sold these options
to Nextel for $25.0 million and recognized a pre-tax gain of $5.0 million, which is included in inves_nent income
in the Company's condensed consolidated statement of operations and accumulated deficit for the nine months

ended Septemb_ 30, 1997. In July 1997, the Company sold its 3.3 million shares of Nextel common stock for $73.4

million, resulting in a pre-tax gain of $32.2 million, which is included in mveslment income in the Company's
condensed consolidated statement of operations and accumulated deficit for the nine and three months ended
September 30, 1997.

In February 1996, in connection with certain preemptive rights of the Company under previously existing
agreements with Nextei, the Company purchased 8.16 million shares of Nextel common stock at $12.25 per share,
for $99.9 million. During the nine and three months ended Se/3tember 30, 1996, the Company sold 5.6 million shares

and 1.2 million shares, respectively, of Nextel common stock for $105.4 million and $19.9 million, respectively,
and recognized pre-tax gains of $35.4 million and $5.8 million, respectively, which are included in investment
income in its condensed consolidated statement of operations and acotnnulated deficit.

Time Warner/TBS. The Company received 1.36 million shares of Time Warner common stock (the "Time Warner

Stock") in exchange (the "Exchange") for all of the shares of Turner Broadcasting System, Inc. ("TBS") stock (the
'q'BS Stock") held by the Company as a result of the merger of Time Warner and TBS in October 1996. As a result

ofthe Exchange, the Company recognized a pre-tax gain of $47.3 million in the fourth quarter of 1996, representing
the difference between the Company's historical cost basis in the TBS Stock of $8.9 million and the new basis for

the Company's investment in Time Warner Stock of $5622 million, which was based on the closing price of the Time

Warner Stock on the merger date of $41.375 per share. In December 1996 and January 1997, the Company sold
92,500 shares and 1227 million shares, respectively, of the Time Warner Stock, representing the Company's entire

interest in Time Warner, for $3.7 million and $48.6 million, respectively. In connection with the January 1997 sales,
the Company recognized a pre-tax loss of $3.8 million, which is included in investment income in its condensed

consolidated statement of operations and accumulated deficit for the nine months ended September 30, 1997. As
of December 31, 1996, the 1227 million shares of Time Warner Stock held by the Company were recorded at their

fair value of $47.4 million and were included in short-term inveslanents in the Company's condensed consolidated
balance sheet.
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5. LONG-TERM DEBT

The Cable Refinancing and the Cellular Refinancing had a significant impact on the maturities of the Company's
Iong-term debt Maturities of long-term debt outstanding as of September 30, 1997and December 31, 1996 through
2001 are as follows (dollars in millions):

1997 .
1998 .
1999 .
2000 .
2001 .

As of
Se tember 30 1997

$71.9 (1)
110.0
206.3
305.3
578.0

As of
December 31 1996

$229.5
671.5
462.5
668.1

1/82.4

(1) Represents maturities of long-term debt for the remaining three months of 1997, which includes $43.6 million
of debt redeemed in October 1997 (see below) and a $10.0 million optional debt repayment made in October
1997.

As of September 30, 1997 and December 31, 1996, the Company's effective weighted average interest rate on its
long-term debt outstanding was 8.26/o and 7.68/o, respectively.

Debt Repayments
In June 1997, the Company redeemed all of its outstanding 10/o Subordinated Debentures, due 2003 (the "10/o
Debentures" ). An aggregate principal amount of $139.3 million of the 10/o Debentures was redeemed at a
redemption price of 100/o of the principal amount thereof, together with accrued interest thereon. On the date of
redemption, the 10'/o Debentures had an accreted value of$127.7 million.

In July 1997, the Company made optional debt repayments aggregating $527.0 with existing cash, cash equivalents
and short-term investments.

In October 1997, the Company completed the redemption of its $250.0 million principal amount 3 3/8/o / 5 Ii2/o
step up convertible subordinated debentures due 2005 (the "Step Up Debentures" ).The Company issued 8.4 million
shares of its Class A Special Stock upon conversion of $206.4 million principal amount of Step Up Debentures
while $43.6 million principal amount of Step Up Debentures was redeemed for cash at a redemption price of
105.58'/o of the principal amount, together with accrued interest thereon. Stockholders' equity will be increased by
the full amount ofStep Up Debentures converted plus accrued interest, less unamortized debt acquisition costs. In
connection with the redemption of the Step Up Debentures, the Company will expense unamortized debt acquisition
costs and incur debt extinguishment costs of approximately $3.0 million, resulting in an extraordinary loss, net of
tax, ofapproximately $1.9 million during the fourth quarter of 1997.

In October 1997, a subsidiMy of the Company refinanced one of its existing revolving credit facilities with the
proceeds fi'om borrowings under a new $400.0 million credit agreement (the "New Bank FaciTity") with certain
banks. Initial borrowings under the New Bank FaciTity of $215.0 million were used principally to repay existing
debt As a result of the refinancing, the Company will expense unamortized debt acquisition costs ofapproximately
$5.2 million, resulting in an extraordinary loss, net of tax, of approximately $3.4 million during the fourth quarter
of 1997.

Extraordinary Items
RdratwduMty items, for the nine and three months ended September 30, 1997,of$25.9 million or $.08 per common
share and $3.1 million or $.01 per common share consist of unamortized debt acquisition costs and debt
extinguishment costs of$39.8 million and $4.7 miHion, respectively, net of the related tax benefit of $13.9 million
and $1.6 million, respectively, incurred principally in connection with the Cable Refinancing, the Cellular
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5. LONG-TERM DEBT

The Cable Refinancing and the Cellular Refinancing had a significant impact on the maturities of the Company's
long-term debt. Maturities of long-term debt outstanding as of September 30, 1997 and December 31, 1996 through
2001 are as follows (dollars in millions):

1997 ......................................
1998 ......................................
1999 ......................................
2000 ......................................
2001 ......................................

As of As of

September 30, 1997 December 31, 1996

$ 71.9 (1) $229.5
110.0 671.5
206.3 462.5
305.3 668.1

578.0 1,282.4

(1) Represents maturities of long-term debt for the remaining three months of 1997, which includes $43.6 million

of debt redeemed in October 1997 (see below) and a $10.0 million optional debt repayment made in October
1997.

As of September 30, 1997 and December 3 I, 1996, the Company's effective weighted average interest rate on its
long-term debt outstanding was 8.26% and 7.68%, respectively.

Debt Repayments

In June 1997, the Company redeemed all of its outstanding 10% Subordinated Debentures, due 2003 (the "10%
Debentures"). An aggregate principal amount of $139.3 million of the 10% Debentures was redeemed at a

redemption price of 100% of the principal amount thereof_ together with accrued interest thereon. On the date of
redemption, the 10% Debentures had an acereted value of $127.7 million.

In July 1997, the Company made optional debt repayments aggregating $527.0 with existing cash, cash equivalents
and short-term investments.

In October 1997, the Company completed the redemption of its $250.0 million principal amount 3 3/8% / 5 1/2%
step up conve_'ble subordinated debentures due 2005 (the "Step Up Debentures"). The Company issued 8.4 million

shares of its Class A Special Stock upon conversion of $206.4 million principal amount of Step Up Debentures

while $43.6 million principal amount of Step Up Debentures was redeemed for cash at a redemption price of
105.58% of the principal amount, together with accrued interest thereon. Stockholders' equity will be increased by
the full amount of Step Up Debentures converted plns accrued interest, less unamorfized debt acquisition costs. In

connection with the redemption of the Step Up Debentures, the Company will expense unamortized debt acquisition
costs and incur debt extinguishment costs of approximately $3.0 million, resulting in an extraordinary loss, net of
tax, of approximately $1.9 million during the fourth quarter of 1997.

In OctOber 1997, a subsidiary of the Company refinanced one of its existing revolving credit facilities with the

proceeds from borrowings under a new $400.0 million credit agreement (the "New Bank Facility') with certain

banks. Initial borrowings under the New Bank Facility of $215.0 million were used principally to repay existing
debt. As a result of the refinancing, the Company will expense unamortized debt acquisition costs of approximately
$5.2 million, resulting in an extraordinary loss, net of tax, of approximately $3.4 million during the fourth quarter
of 1997.

Extraordinary Items

Exlraordinaty itetns, for the nine and three months ended September 30, 1997, of $25.9 million or $.08 per common
share and $3.1 million or $.01 per common share consist of unamortized debt acquisition costs and debt
extinguishment costs of $39.8 million and $4.7 million, respectively, net of the related tax benefit of $13.9 million

and $1.6 million, respectively, incurred principally in connection with the Cable Refinancing, the Cellular
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Refinancing and the redemption of the 10% Debentures in the second quarter of 1997 and the optional debt
repayments made in the third quarter of 1997.

Lines ofCredit
As of October 31, 1997, certain subsidiaries of the Company had unused lines of credit of $1.060 billion. The
availability and use of the unused lines of credit is restricted by the covenants of the related debt agreements and
to subsidiary general purposes and dividend declaration. The Company continually evaluates its debt structure with
the intention of reducing its debt service requirements when desirable. .

Interest Rate Risk Management
The following table summarizes the terms of the Company's existing interest rate exchange agreements ("Swaps),
interest rate cap agreements ("Caps") and interest rate collar agreements ("Collars" ) as of September 30, 1997 and
December 31, 1996 (dollars in millions):

Notional
Amount

Average Estimated
Maturities Interest Rate Fair Value

As ofSe tember30 1997
Variable to Fixed Swaps
Caps
Collars

$600.0
150.0
100.0

1998-2000 5.56%
1998 6.67%

1997-1998 6.64% /4. 95%

$6.6

As ofDecember 31 1996
Variable to Fixed Swaps
Caps
Collars

$1,080.0
250.0
620.0

1997-2000 5.85% $7.4
1997 8 55%

1997-1998 6.98% / 5.16% 0.1

The notional amounts of interest rate agreements, as presented in the above table, are used to measure interest to
be paid oi received and do not represent the amount of exposure to credit loss. The estimated fou value
approximates the proceeds (costs) to settle the outstanding contracts. While Swaps, Caps and Collars represent an
integral part of the Company's interest rate risk management program, their incremental effect on interest expense
for the nine and three months ended September 30, 1997and 1996was not significant.

6. STOCKHOLDERS' EQUITY

Concurrent with the announcement of the Scripps Acquisition in October 1995, the Company announced that its
Board of Directors authorized a market repurchase program (the "Repurchase Program" ) pursuant to which the
Company could purchase, at such times and on such terms as it deemed appropriate, up to $500.0 million of its
outstanding common equity securities, subject to certain restrictions and market conditions. Based on the trade date
for stock repurchases, during the nine months ended September 30, 1997 and 1996 and the three months ended
September 30, 1996, the Company repurchased 23 miuion shares, 10.1 million shares and 3.6 million shares,
respectively, of its common stock for aggregate consideration of $362 million, $173.4 million and $56.8 million,
respectively, pursuant to the Repurchase Program. During the term of the Repurchase Program, which terminated
on May 13, 1997, the Company repurchased a total of 13.5 million shares of its common stock for aggn~
consideration of$228.6 million.

As part of the Repurchase Pmgram, the Company sold put options on shares of its Class A Special Stock Put
options on 4.0 million shares, sold by the Company during 1996 and 1995 and outstanding at December 31, 1996,
expired unexercised during the first quarter of 1997.Upon expiration, the Company reclassified $69.6 million, the
amount it would have been obligated to pay to repurchase such shares had the put options been exercised, Irom
common equity put options to additional capital in the Company's condensed consolidated balance sheet.

As part of the Repurchase Program, in April 1997,the Company sold put options on 2.0 million shares of its Class
A Special Stock The put options give the holder the right to require the Company to repurchase such shares at
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Refinancing and the redemption of the 10% Debentures in the second quarter of 1997 and the optional debt
repayments made in the third quarter of 1997.

Lines of Credit

As of October 31, 1997, certain subsidiaries of the Company had unused lines of credit of $1.060 billion. The

availability and use of the unused lines of credit is restricted by the covenants of the related debt agreements and
to subsidiary general purposes and dividend declaration. The Company continually evaluates its debt structure with
the intention of reducing its debt service requirements when desirable.

Interest Rate Risk Management

The following table summarizes the terms of the Company's existing interest rate exchange agreements ("Swaps),
interest rate cap agreements ("Caps") and interest rate collar agreements ("Collars") as of September 30, 1997 and
December 31, 1996 (dollars in millions):

Notional . Average Estimated
Amoun..__..jt Maturities Interest Rate Fair Value

.As of September 30, 1997

Variable to Fixed Swaps $600.0 1998-2000 5.56%
Caps 150.0 1998 6.67%
Collars 100.0 199%1998 6.64% / 4.95%

$6.6

As of December 3 I, 1996

Variable to Fixed Swaps $1,080.0 1997-2000 5.85% $7.4
Caps 250.0 1997 8.55%

Collars 620.0 1997-1998 6.98%/5.16% 0.1

The notional amounts of interest rate agreements, as presented in the above table, are used to measure interest to
be paid or received and do not represent the amount of exposure to credit loss. The estimated fair value

approximates the proceeds (costs) to settle the outstanding contracts. While Swaps, Caps and Collars represent an

integral part of the Company's interest rate risk management program, their incremental effect on interest expense
for the nine and three months ended September 30, 1997 and 1996 was not significant.

6. STOCKHOLDERS' EQUITY

Concurrent with the announcement of the Scripps Acquisition in October 1995, the Company announced that its
Board of Directors authorized a market repurchase program (the "Repurchase Program") pursuant to which the

Company could purchase, at such times and on such terms as it deemed appropriate, up to $500.0 million of its
outstanding common equity securities, subject to certain restrictions and market conditions. Based on the trade date
for stock repurchases, during the nine months ended September 30, 1997 and 1996 and the three months ended

September 30, 1996, the Company repurchased 2.3 million shares, 10.I million shares and 3.6 million shares,

respectively, of its common stock for aggregate consideration of $36:2 milh'on, $173.4 million and $56.8 milfion,
respectively, pursuant to the Repurchase Program. During the term of the Repurchase Program, which terminated

on May 13, 1997, the Company repurchased a total of 13.5 million shares of its common stock for aggregate
consideration of $228.6 million.

As part of the Repurchase Program, the Company sold put options on shares of its Class A Special Stock. Put

options on 4.0 million shares, sold by the Company durin_ 1996 and 1995 and outstanding at December 31, 1996,
expired unexercised during the first quarter of 1997. Upon expiration, the Company reclassified $69.6 million, the

amount it would have been obligated to pay to repurchase such shares had the put options been exercised, fi'om
common equity put options to additional capital in the Company's condensed consolidated balance sheet.

As part of the Repurchase Program, in April 1997, the Company sold put options on 2.0 million shares of its Class

A Special Stock. The put options give the holder the right to require the Company to repurchase such shares at
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$15.68 per share on specific dates in April and May 1998.'Ihe amount the Company would be obligated to pay to
tepmdme such shares upon exercise of the put options, totaling $31.4 million, has been reclassified Sum additional
capital to common equity put options in the Company's September 30, 1997condensed consolidated balance sheet.

7. STATEMENT OF CASH FLOWS - SUPPLEMENTAL INFORMATION

The Company made cash payments for interest of$303.4 million, $329.0 million, $69.6 million and $992 million
during the nine and three months ended September 30, 1997and 1996,respectively.

The Company made cash payments for income taxes of $89.7 million, $77.7 million, $14.7 million and $15.5
million during the nine and three months ended September 30, 1997and 1996, respectively.

8. CONTINGENCIES

The Company is subject to legal proceedings and claims which arise in the ordinary course of its business. In the
opinion of management, the amount of ultimate liability with respect to these actions will not materially affect the
financial position, results ofoperations or liquidity of the Company.
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$15.68 per share on specific dates in April and May 1998. The amount the Company would be obligated to payto
repurchase such shares upon exercise of the put options, totaling $31.4 million, has been reclassified from additional
capital to common equity put options in the Company's September 30, 1997 condensed consolidated balance sheet.

STATEMENT OF CASH FLOWS - SUPPLEMENTAL INFORMATION

The Company made cash payments for interest of $303.4 million, $329.0 million, $69.6 million and $992 million
during the nine and three months ended September 30, 1997 and 1996, respectively.

The Company made cash payments for income taxes of $89.7 million, $77.7 million, $14.7 million and $15.5
million during the nine and three months ended September 30, 1997 and 1996, respectively.

CONTINGENCIES

The Company is subject to legal proceedings and claims which arise in the ordinary course of its business. In the

opinion of management, the amount of ultimate liability with respect to these actions will not materially affect the
financial position, results of operations or liquidity of the Company.
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9. FINANCIAL DATA BYBUSINESS SEGMENT
(Dollars in millions)

Nine Months Ended Se tember30 19 7
Revenues, net
Depreciation and amortization . .
Operating income (loss) . . . . . . .
Interest expense
Capital expenditures
Equity in net losses ofafKiates . .

1lmee Months Ended S tember 30 1997

Domestic
Cable

Communications

$1,537.0
462.7
261.9
1742
367.1

$1,438.0
792

151.7
42.1

69.6

$335.4
94.4
45.6
78.7
872

~Otha' I

$209.1
67.4

(96.8)
127.8
158.1
212.1

Total

$3,519.5
703.7
362.4
422.8
682.0
212.1

Revenues, net
Depreciation and amortization
Operating income (loss) . ... . . .
Interest expense
Capital expenditures .
Equity in net losses ofaf5liates . .

$515.1
155.9
92.0
54.3

115.6

$490.6
27.6
48.7
142
2&.5

$115.1
32.9
18.5
26.6
29.3

$83.4 $1/042
24.9 241.3

(35.5) 123.7
48.8 143.9
61.5 234.9
85.9 85.9

As of Se tember 30 1997
Assets
Long-term debt, less current portion

Nine Months Ended S tember 30 1996

$6,043.6
2,574.8

$2,194.0 $1,456.6 $3,095.7 $12,789.9
787.5 1,139.6 2,197.6 6,699.5

Revenues, net
Depreciation and amortization .. . .. ... .
Operating income (loss) . ..... . . .. . . . .
Interest expense
Capital expenditures .
Equity in net losses (income) ofaf51iates .
Three Months Ended S tember 30 1996
Revenues, net
Depreciation and amortization . .
Operating income (!oss) ..... . .
Interest expense
Capital expenditures .
Equity in net losses ofaf5liates ..

$1,170.9
2893
286.0
168.1
2073

0.1

$392.6
96.7
95.4
573
69.4

$1/&6.9
78.9

129.7
50.5
38.9
(0.1)

$431.1
27.0
422
15.4
19.4

$317.1
84.8
34.0
68,4
69.0

$110.0
28.0
19.7
24.4
32.4

$96.0 $2,870.9
38.0 491.0

(78.7) 371.0
116.7 403.7
135.0 450.2
892 892

$40.9 $974.6
15.0 166.7

(282) 129.1
38.6 135.7
50.1 171.3
28.9 . 28.9

(1) Other includes certain operating businesses, including E! Errtertainment (beginning on March 31, 1997), the Company's
consolidated United Kingdom cable and telecommunications operations, the Company's DBS operations and elimination
entries related to the segments presented.
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. FINANCIAL DATA BY BUSINESS SEGMENT

(Dollarsinmillions)
Domestic
Cable Ekc(ronic

¢_mrmmic_om
Cellular

Communications
Nine Months Ended September 30, 1997

Revenues, net ................... .... $1,537.0 $1,438.0 $335.4 $209.1
Depreciation and amortization 462.7 7922 94.4 67.4

Operating income (loss) ............... 261.9 151.7 45.6 (96.8)
Interest expense ..................... 17422 42.1 78.7 127.8
Capital expenditures .................. 367.1 69.6 87.2 158.1
Equity in net losses of affiliates .......... 212.1

Total

$3,519.5
703.7
362.4
422.8
682.0
212.1

Three Months Ended September 30, 1997
Revenues, net ....................... $515.1 $490.6 $115.1
Depreciation and amortization .......... 155.9 27.6 32.9
Operating income (loss) 92.0 48.7 18.5
Interest expense ..................... 54.3 14.2 26.6
Capital expenditures .................. 115.6 28.5 29.3
Equity in net losses of affiliates ..........

$83.4 $1,20422
24.9 241.3

(35.5) 123.7
48.8 143.9
61.5 234.9

85.9 85.9

As of September 30, 1997
Assets .............................

Long-term debt, less CmTent portion ......

Nine Months Ended September 30, 1996
Revenues, net .......................
Depreciation and amortization ..........
Operating income (loss) ...............

Interest expense .....................
Capital expenditures ..................
Equity in net losses (income) of affiliates ..

Three Months Ended September 30, 1996
Revenues, net .......................

Depreciation and amortization .... ......
Operating income (loss) ...............
Interest expense .....................
Capital expenditures ..................
Equity in net losses of affiliates ..........

$6,043.6 $2,194.0 $1,456.6 $3,095.7 $12,789.9
2,574.8 787.5 1,139.6 2,197.6 6,699.5

$1,170.9 $1,286.9 $317.1 $96.0 $2,870.9
289.3 78.9 84.8 38.0 491.0

286.0 129.7 34.0 (78.7) 371.0
168.1 50.5 68,4 116.7 403.7
207.3 38.9 69.0 135.0 450.2

0.1 (0.1) 8922 8922

$392.6 $431.1 $110.0 $40.9 $974.6
96.7 27.0 28.0 15.0 166.7
95A 42.2 19.7 (2822) 129.1
57.3 15A 24A 38.6 135.7
69.4 19.4 32.4 50.1 171.3

28.9 28.9

(1) Other includes certain operating businesses, including E! Entertainment (beginning on March 31, 1997), the Company's
consolidated United Kingdom cable and telecommtmications operations, the Company's DBS operations and elimination
entries related to the segments presented.
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ITEM 2. NAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

Overview

The Company has experienced significant growth in recent years both through strategic acquisitions and growth in its
existing businesses. The Company has historically met its cash needs for operations through its cash flows Rom
operating activities. Cash requirements for acquisitions and capital expenditures have been provided through the
Company's financing activities and sales of long-term investments, as well as its existing cash, cash equivalents and
short-term investments.

General Develo ments ofBusiness

Cable TV Fund 14BIB Venture

In October 1997, the Company and Jones Intercable, Inc. ("Jones Intercable") entered into an agreement whereby the

Company, though an inditect majority owned subsidiary, will acquire Cable TV Fund 14 A/B Venture, a cable television
system serving approximately 65,000 subscribers in and around Broward County, Florida for $140 million in cash,
subject to certain adjustments. The acquisition is expected to be funded with the proceeds Rom borrowings under one
of the Company's subsidiary's existing credit facilities. The acquisition is subject to a number of conditions, including
the receipt ofnecessary regulatory approvals and the approval of the limited partners of Cable TV Fund 14 A/B Venture.
The acquisition is expected to close in the first quarter of 1998.

Microsofi Inveshnent
On June 30, 1997 (the "Issuance Date"), the Company and Microsoft Corporation ("Microsofi") completed a Stock
Purchase Agreement (the "Agreement" ) under which Microsoft purchased and the Company issued 24.6 million shares
of the Company's Class A Special Common Stock, par value $1.00 per share (the "Class A Special Stock"), at $2029
per share, for $500.0 million and 500,000 shares of the Company's newly issued 525% Series B Mandatorily
Redeemable Convertible Prefened Stock, par value $1,000 per share (the "Series B Preferred Stock"), for $500.0 million.

The Series B Preferred Stock has a 525% pay-in-kind annual dividend. Dividends will be paid quarterly through the
issuance of additional shares of Series B Preferred Stock (the "Additional Shares" ) and will be cumulative &om the
Issuance Date (except that dividends on the Additional Shares will accrue &om the date such Additional Shares are
issued). The Series B Preferred Stock, including the Additional Shares, is convertible, at the option ofMicrosofi, into
21.2 million shares of Class A Special Stock, subject to adjustment in certain limited circumstances, which equals an
initial conversion price of $23.54 per share, mcreasing as a result of the Additional Shares to $33.91 per share on
June 30, 2004. The Series B Preferred Stock is mandatorily redeemable on June 30, 2017, or, at the option of the
Company beginning on June 30, 2004 or at the option of Microsoft on June 30, 2004 or on June 30, 2012. Upon
redemption, the Company, at its option, may redeem the Series B Preferred Stock with cash, Class A Special Stock or
a combination thereof. As the Company currently intends to redeem the Series B Preferred Stock with Class A Special
Stock upon redemption, the Series B Preferred Stock has been classified as a component of stockholders' equity as of
September 30, 1997.The Series B Preferred Stock is generally non-voting.

Offerings ofSubsidiary Debt
In May 1997, Comcast Celluhr Holdings, Inc. ("Comcast Cellule"), a wholly owned subsidiary of the Company,
completed the sale of$1.0 billion principal amount of9 1/2% Senior Notes due 2007 (the "Cellular Notes" ) through a
private offering with registration rights. The Cellular Notes are obligations ofComcast Cellular and are not obljptions
of, nor guaranteed by, the Company. Comcast Cellular used the net proceeds Rom the offering to repay existing
borrowings by its subsidiaries, including its senior participating redeemable zero coupon notes. Collectively, these
transactions are referred to herein as the "Cellular Refinancing. "

In May 1997, Comcast Cable Communications, Inc. ("Comcast Cable" ), a wholly owned subsidiary of the Company,
completed the sale of $1.7 billion principal amount of notes (the "Cable Notes" ) through a private offering with
registration rights. The Cable Notes were issued in four tranches: $300.0 million principal amount of8 1/8% Notes due
2004, $600.0 million principal amount of8 3/8% Notes due 2007, $550.0 million principal amount of8 7/8% Notes due
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Overview

The Company has experienced significant growth in recent years both through strategic acquisitions and growth in its
existing businesses. The Company has historically met its cash needs for operations through its cash flows from

operating activities. Cash requirements for acquisitions and capital expenditures have been provided through the
Company*s financing activities and sales of long-term investments, as well as its existing cash, cash equivalents and
short-term investments.

General Developments of Business

Cable TV Fund 14 A/B Venture

In October 1997, the Company and Jones Intercable, Inc. ("Jones Intercable") entered into an agreement whereby the
Company, through an indirect majority owned subsidiary, will acquire Cable TV Fund 14 A/B Venture, a cable television

system serving approximately 65,000 subscribers in and around Broward County, Florida for $140 million in cash,
subject to certain adjustments. The acquisition is expected to be funded with the proceeds from borrowings under one

of the Company's subsidiary's existing credit facilities. The acquisition is subject to a number ofconditiom, including
the receipt ofnecessary regulatory approvals and the approval of the limited partners of Cable "IV Fund 14 A/B Venture.
The acquisition is expected to close in the first quarter of 1998.

Microsoft Investmem

On June •30, 1997 (the "Issuance Date"), the Company and MicrosoR Corporation ("Microsoft") completed a Stock
Purchase Agreement (the "Agreement") under which Microsoft purchased and the Company issued 24.6 million shares

of the Company's Class A Special Common Stock, par value $1.00 per share (the "Class A Special Stock"), at $20.29

per share, for $500.0 million and 500,000 shares of the Company's newly issued 5.25% Series B Mandatorily
Redeemable Convertible Preferred Stock, par value $1,000 per share (the "Series B Preferred Stock"), for $500.0 million.

The Series B Preferred Stock has a 5.25% pay-in-kind annual dividend. Dividends willbe paid quarterly through the
issuance of additional shares of Series B Preferred Stock (the "Additional Shares") and will be emnulative from the

Issuance Date (except that dividends on the Additional Shares will accrue from the date such Additional Shares are

issued). The Series B Preferred Stock, including the Additional Shares, is convertible, at the option of MicrosotL into

21.2 million shares of Class A Special Stock, subject to adjustment in certain limited circumstances, which equals an

initial conversion price of $23.54 per share, increasing as a result of the Additional Shares to $33.91 per share on
June 30, 2004. The Series B Preferred Stock is mandatorilyredeemable on June 30, 2017, or, at the option of the

Company beginning on June 30, 2004 or at the option of Microsoft on June 30, 2004 or on June 30, 2012. Upon
redemption, the Company, at its option, may redeem the Series B Preferred Stock with cash, Class A Special Stock or

a combination therco£ As the Company emrently intends to redeem the Series B Preferred Stock with Class A Special
Stock upon redemption, the Series B Preferred Stock has been classified as a component of stockholders" equity as of
September 30, !997 . The Series B Preferred Stock is generally non-voting.

.. . .

• Offerings ofSubsidia_ De.bt .... :

In May 1997, Comcast Cellular Holdings, Inc. ("comcast Cellular"), a wholly owned subsidiary of the Company,

completed the sale of $1.0 billion principal amount of 9 1/2% Senior Notes due 2007 (the "Cellular Notes") through a
private offering with registration rights. The Cellular Notes are obligations of Comcast Cellular and are not obligations

of, nor guaranteed by, the Company. Comcast Cellular used the net proceeds from the offering to repay existing
borrowings by its subsidiaries, including its senior participating redeemable zero coupon notes. Collectively, these
Irausactiom are referred to herein as the "CellularRefinancing."

In May 1997, Comcast Cable Communications, Inc. ("comcast Cable"), a wholly owned subsidiary of the Company,
completed the sale of $1.7 billion principal amount of notes (the "Cable Notes") through a private offering with
registration rights. The Cable Notes were issued in four lranches: $300.0 million principal amount of 8 1/8% Notes due

2004, $600.0 million principal amount of 8 3/8% Notes due 2007, $550.0 million principal amount of 8 7/8% Notes due
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2017 and $250.0 million principal amount of 8 I/2% Notes due 2027. The Notes due 2027 are subject to repurchase at
the option of the holder in 2009. The Cable Notes are obligations of Comcast Cable and are not obligations of, nor
guaranteed by, the Company. Comcast Cable used substantially all of the net proceeds fi'om the offering to repay existmg
borrowings by its subsidiaries. Collectively, these transactions are referred to herein as the "Cable Refinancing. "

In October 1997,the Company completed an exchange of 100%of the Cellular Notes and the Cable Notes for new notes
(having the terms described above) which were registered under the Securities Act of 1933,as amended.

E!Entertainment
On March 31, 1997, the Company, through Comcast Entertainment Holdings LLC (the "LLC"),which is owned 50.1%
by the Company and 49.9% by The Walt Disney Company ("Disney" ), purchased a 58.4% interest in E!Entertainment
Television, Inc. ("E!Entertainment" ), an entertainment progratnming service distributed to more than 42 million
subscribers, Rom Time Warner, Inc. ("Time Warner" ) for $321.9 million (the "E!Acquisition" ).The E!Acquisition was
funded by cash contributions to the LLC by the Company and Disney of$132.8 million and $189.1 million, respectively.
In connection with the E! Acquisition, the Company contributed its 10.4% interest in E! Entertainment to the LLC.
Following these transactions, the LLC owns a 68.8% interest in E!Entertainment. To fund the cash contribution to the
LLC, the Company borrowed $132.8 million Rom Disney in the form of two 10-year, 7% notes (the "Disney Notes" ).

The Company accounted for the E!Acquisition under the purchase method and E!Enter!Iinment was consolidated with
the Company effective March 31, 1997.The allocation of the purchase price relating to the assets and liabilities ofE!
Entertainment is preliminary pending a final appraisal.

After September 1998, Disney, in certain circumstances, is entitled to request that the LLC purchase Disney's entire
interest in the LLC at its then fair market value (as determined by an appraisal process). If the LLC elects not to purchase
Disney's interest, Disney has the right, at its option, to purchase either the. Company's entire interest in the LLC or all
of the shares of stock of E!Entertainment held by the LLC, in each case at fiur market value. In the event that Disney
exercises its rights, as described above, a portion or all of the Disney Notes may be replaced with a three year note due
to Disney.

Scripps Cable
In November 1996, the Company acquired the cable television operations ("Scripps Cable") of The E.W. Scripps
Company ("E.W. Scripps") in exchange for 93.048 million shares ofClass A Special Stock valued at $1.552 billi*on (the
"Scripps Acquisition" ).The Company accounted for the Suipps Acquisition under the purchase method and Scripps
Cable was consolidated with fhe Company effective November I, 1996.During the second quarter of 1997, the Company
recorded the final purchase price allocation relating to the Scripps Acquisition. The terms of the Scripps Acquisition
provide for, among other things, the indemnification of the Company by E. W. Scripps for certain liabiTities, including
tax liabiTities, relating to Scripps Cable prior to the acquisition date.

Comcast-8pectacor
In July 1996, the Company completed its acquisition (the "Sports Venture Acquisition" ) of a 66% interest in the
Philadelphia Flyers Limited Partnership, a Pennsylvania limited partnership ("PFLP"),the assets of which, after. giving
effect to the Sports Venture Acquisition, consist of (i) the National Basketball Association ("NBA") &anchise to own
and operate the Philadelphia 76ers basketball team and related assets (the "Sixers"), (ii) the National Hockey League
("NHL") Iranchise to own and operate the Philadelphia Flyers hockey team and related assets, and (iii) two adjacent
arenas, leasehold interests in and development rights related to the land underlying the arenas and other adjacent parcels
of land located in Philadelphia, Pennsylvania (collectively, the "Ames").Concurrent with the completion of the Sports
Venture Acquisition, PFLP was renamed Comcast Spectacor, L3'. ("Comcast-Specter").

The Sports Venture Acquisition was completed in two steps. In April 1996, the Company purchased the Sixers for $125.0
million in cash plus assumed net IiabiTities of approximately $11.0 million through a partnership controlled by the
Company. To complete the Sports Venture Acquisition, in July 1996, the Company contributed its interest in the Sixers,
exchanged approximately 3.5 million shares of the Company's Class A Special Stock and 6/70 shares. of the Company's
newly issued 5% Series A Convertible Preferred Stock and paid $15.0 million in cash for its current interest in Comcast-
Spedacor. The remaitlmg 34% interest in Comcast-Spectacor is owned by a group, including the former majority owner
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2017and $250.0 million principal amount of 8 1/2% Notes due 2027. The Notes due 2027 arc subject to repurchase at

the option of the holder in 2009. The Cable Notes are obligations of Comcast Cable and are not obligations ot_ nor

guaranteed by, the Company. Comcast Cable used substantially all of the net proceeds from the offering to repay existing
borrowings by its subsidiaries. Collectively, these Wansactious are referred to herein as the "Cable Refinancing."

In October 1997, the Company completed an exchange of 100% of the Cellular Notes and the Cable Notes for new notes
(having the terms described above) which were registered under the Securities Act of 1933, as amended.

E! Entertainment

On March 31, 1997, the Company, through Comcast Entertainment Holdings LLC (the "LLC"), which is owned 50.1%
by the Company and 49.9% by The Walt Disney Company ("Disney"), purchased a 58.4% interest in El Entertainment

Television, Inc. ("E! Entertainment"), an entertainment programming service distributed to more than 42 million

subscribers, from Time Warner, Inc. ("Time Warner") for $321.9 million (the "El Acquisition"). The E! Acquisition was

funded by cash conm_oufious to the LLC by the Company and Disney of $132.8 million and $189.1 million, respectively.
In connection with the El Acquisition, the Company contributed its 10.4% interest in E! Entertainment to the LLC.
Following these transactions, the LLC owns a 68.8% interest in El Entertainment. To fund the cash contribution to the

LLC, the Company borrowed $132.8 million from Disney in the form of two 10-year, 7% notes (the "Disney Notes").

The Company accounted for the E! Acquisition under the purchase method and E! Entertainment was consolidated wflh
the Company effective March 31, 1997. The allocation of the purchase price relating to the assets and liabilities of E!
Entertainment is preliminary pending a final appraisal.

After September 1998, Disney, in certain circumstances, is entitled to request that the LLC purchase Disney's entire
interest in the LLC at its then fair market value (as determined by an appraisal process). If the LLC elects not to purchase
Disney's interest, Disney has the right, at its option, to purchase either the Company's entire interest in the LLC or all

of the shares of stock of E! Entertainment held by the LLC, in each case at fair market value. In the event that Disney
exercises its fights, as described above, a portion or all of the Disney Notes may be replaced with a three year note due
to Disney.

Scripps Cable

In November 1996, the Company acquired the cable television operations ("Scripps Cable,) of The E.W. Scripps

Company ("E.W. Scripps") in exchange for 93.048 million shares of Class A Special Stock valued at $1.552 billion (the
"Scripps Acquisition"). The Company accounted for the Scripps Acquisition under the purchase method and Scripps

Cable was consolidated _ the Company effective November 1, 1996. During the second quarter of 1997, the Company

recorded the final purchaseprice allocation relating to the Scripps Acquisition. The terms of the Scripps Acquisition
provide for, among other things, the indemnification of the Company by E. W. Scripps for certain liabilities, including
tax liabilities, relating to Scripps Cable prior to the acquisition date.

Comcast-Spectacor

In July 1996, the Company completed its acquisition (the "Sports Venture Acquisition") of a 66% interest in the

Philadelphia Flyers Limited Partnership, a Pennsylvania limited partnership ("PFLP"), the assets of which, after, giving
effect to the Sports Venture Acquisition, consist of (i) the National Basketball Association ("NBA") franchise to own

and operate the Philadelphia 76ers basketball team and related assets (the "Sixers,), (h') the National Hockey League
("NHL") franchise to own and operate the Philadelphia Flyers hockey team and related assets, and (fit') two adjacent
arenas, leasehold interests in and development rights related to the land underlying the arenas and other adjacent parcels
of land located in PhiladelpMa, Pennsylvania (collectively, the ,Arenas"). Concurrent with the completion of the Sports
Venture Acquisition, PFLP was renamed Comcast Spectacor, LP. ("Comcast-Spectacor").

The Sports Venture Acquisition was completed in two steps. In April 1996, the Company purchased the Sixers for $125.0

million in cash plus assumed net liabilities of approximately $11.0 million through a paratership controlled by the

Company. To complete the Sports Venture Acquisition, in July 1996, the Company con_'buted its interest in the Sixers,

exchanged approximately 3.5 million shares of the Company's Class A Special Stock and 6,370 shares of the Companfs
newly issued 5% Series A Convertible Preferred Stock and paid $15.0 million in cash for its current interest in Comcast-

Spectacor. The remaining 34% interest in Comcast-Spectacor is owned by a group, including the former majority owner
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ofPFLP, who also manages Comcast-Spectacor. In connection with the Sports Venture Acquisition, Comcast-Spectacor
assumed the outstanding IiabiTities relating to the Sixers and the Arenas, including a mortgage obligation of $155,0
million. The Company accounts for its interest in Comcast-Spectacor under the equity method.

Li uid and ital Resources

Cash, Cash Eptivalents and Short-term Investments
The Company has traditionally maintained significant levels ofcash, cash equivalents and short-term investments to meet
its short-term liquidity requirements. Cash, cash equivalents aad short-term investments as of September 30, 1997were
$780.7 million. As of September 30, 1997, $260.7 million of the Company's cash, cash equivalents and short-term
investments was restricted to use by subsidiaries of the Company under contractu@ or other anaagemeats, including
$100.5 million which is restricted to use by Comcast UK Cable Partners Limited ("Comcast UK Cable").

The Company's cash equivalents and short-term investments are recorded at cost which approximates their fiur value.
As ofSeptember 30, 1997,short-tenn investments have a weighted average maturity ofapproximately 7 months.

Investments
Sprint PCS. The Company, Tel~mmunications, Inc. ("TCI"), Cox Communications, Inc. ("Cox") and Sprint
Corporation ("Sprint, " and together with the Company, TCI and Cox, the "Parents" ), and certain subsidiaries of the
Parents (the "Partner Subsidiaries" ), engage in the wireless communications business thmugh a limited partnership
known as "Sprint Spectruta" or "Sprint PCS,"a development stage enterprise through June 30, 1997.The Company owns
15%ofSprint PCS and accounts for its investment in Sprint PCS under the equity method.

Under the provisions of the Sprint PCS partnership agreement, the Partner Subsidiaries have coaanitted to contribute
$4.2 billion in cash to Sprint PCS through 1999, of which the Company's share is $630.0 million. Of this funding
toquimnent, the Company has made total cash contributions to Sprint PCS of$559.3 million through October 31, 1997.
The Company anticipates that Sprint PCS' capital requirements over the next several years will be significan,
Requirements in excess of committed capital are planned to be funded by Sprint PCS through extental financing,
including, but not hmited to, vendor financin, bank financing and securities offered to the public. In August 1996, Sprint
PCS sold $750.0 million principal amount at maturity of Senior Notes and Senior Discount Notes due 2006 in a public
offering. In October 1996, Sprint PCS closed three credit agreements providing a total of $5.1 billion in available
financing, including $2.0 billion in bank financing aad $3.1 billion in vendor financing. The timing of the Company's
remaining capital contributions to Sprint PCS is dependent upon a number of fitctors, includiag Sprint PCS' working
capihl tequireaMats. ate Company anticipates fundmg its retaaitang capital commitments to Sprint PCS througb its cash
flows from operating activities, its existiag cash, cash equivalents, short-term investments and lines of credit or other
external financin, or by a combination of these sources.

'ICGI. Through June 1996, the Company held investments in Teleport Communications Group, Inc. ("TCGI"),TCG
Partners and certain local joint ventures (the "Teleport Joint Ventures" ) managed by TCGI and TCG Partners. TCGI is
one of the largest competitive alternative access providet3 m the United States in terms of route miles. The Company
had a 20.0% investment in TCGI and htterests in the Teleport Joint Ventures ranging fiom 12.4% to 203%. In June
1996, TCGI sold approximately 27 million shares of its Class A Common Stock (the "TCGI Class A Stoc&), for $16
per share, in an initial public offering (the "TCGI IPO"). In connection with the TCGI IPO, TCGI, the Company and
subsidiaries ofCox, TCI and Continental Cablevision ("Continental" and collectively with Cox, TCI and the Company,
the "Cable Stockholders" ) eateml into an agreement pursuaat to which TCGI was reorgatuzed (the "Reorganization" ).
The Reorganization consisted of, among other things: (i) the acquisition by TCGI ofTCG Partaers; (ii) the acquisition
by TCGI of additional interests in the Teleport Joint Ventures (including 100lo of those interests held by the Compaay);
aad (iii) the contribution to TCGI of $269.0 million aggregate principal amount of indebtedness, plus accrued interest
thereon, owed by TCGI to the Cable Stockholders (except that TCI retained a $26 million subordaaaed note ofTCGI),
including $53.8 million principal amount and $4.1 million ofaccrued interest owed to the Company. In connection with
the Reorganization, the Company received 25.6 million shares ofTCGI's Class B Common Stock (the "TCGI Class B
Stock").Each share ofTCGI Class 8 Stock is entitled to voting power equivalent to ten shares ofTCGI Class A Stock
aad is convertible, at the option of the holder, into one share ofTCGI Class A Stock As a result of the TCGI IPO, the
Company recorded a $40.6 million increase in its proportionate share ofTCGI's net assets as a gain from equity offering
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ofPFLP, who also manages Comcast-Spectacor. In connectionwiththe Sports Venture Acquisition,Comcast-Spectacor
assumed the outstanding liabilities relating to the Sixers and the Arenas, including a mortgage obligation of $155.0
million. The Company accounts for its interest in Comcast-Spectaco r under the equity method.

Liquidity and Capital Resources

Cash, Cash Equivalents and Short-term Investments

The Company has traditionally maintained significant levels of cash, cash equivalents and short-term investments to meet

its short-term liquidity requirements. Cash, cash equivalents and short-term investments as of September 30, 1997 were
$780.7 million. As of September 30, 1997, $260.7 million of the Company's cash, cash equivalents and short-term

investments was restricted to use by subsidiaries of the Company under contractual or other arrangements, including
$100.5 million which is restricted to use by Comcast UK Cable Partners Limited ("Comcast IlK Cable").

The Company's cash equivalents and short-term investments are recorded at cost which approximates their fair value.

As of September 30, 1997, short-term investments have a weighted average maturity of approximately 7 months.

Investments

_print PCS. The Company, TeleCommunications, Inc. ("TCI"), Cox Communications, Inc. ("Cox") and Sprint
Corporation ("Sprint," and together with the Company, TCI and Cox, the "Parents"), and certain subsidiaries of the

Parents (the "Parlner Subsidiaries"), engage in the wireless communications business through a limited partnership
known as "Sprint Spectrum" or "Sprint PCS," a development stage enterprise throngh June 30, 1997. The Company owns
15% of Sprint PCS and accounts for its investment in Sprint PCS under the equity method.

Under the provisions of the Sprint PCS parlnership agreement, the Partner Subsidiaries have committed to conha_0ute

$4.2 billion in cash to Sprint I'CS through 1999, of which the Company's share is $630.0 million. Of this funding
requirement, the Company has made total cash contn'butions to Sprint PCS of $559.3 miUion through October 3 I, 1997.

The Company anticipates that Sprint PCS' capital requirements over the next several years will be significant.

Requirements in excess of committed capital are planned to be funded by Sprint PCS through external financing,
mcludingo but not limited to, vendor financing, bank financing and securities offered to the public. In August 1996, Sprint

PCS sold $750.0 million principal amount at maturity of Senior Notes and Senior Discount Notes due 2006 in a public
offering. In October 1996, Sprint PCS closed _ credit agreements providing a total of $5.1 billion in available

financing, including $2.0 billion in bank financing and $3.1 billion in vendor financing. The timing of the Company's
remaining capital contn'butious to Sprint PCS is dependent upon a number of factors, including Sprint PCS' working

capital requircm¢_. The Company anticipates funding its remaining capital commitments to Sprint PCS through its cash
flows from operating activities, its existing cash, cash equivalents, short-term investments and lines of credit or other
external financing, or by a combination of these sources.

TCGI. Through June 1996, the Company held investments in Teleport Communications Group, Inc. ("TCGI"), TCG
Partners and certain local joint ventures (the "Teleport Joint Ventures") managed by TCGI and TCG ParSers. TCGI is

_Z of_el__ mp_." "ve _t_ati've access p ryvidel,s in the United States in terms of route miles. The Company
a ,v.vTo mvesunent m It._l and interests in me Teleport Joint Ventures ranging from 12 4% to 203% In June

1996, TCGI sold approximately 27 million shares of its Class A Common Stock (the _I'CGI Class A Stock_, for $16

per share, in an _ public offering (the "TCGI IPO"). In connection with the TCGI IPO, TCGI, the Company and

subsidiaries of Cox, TCI and Continental Cablevision ("Continental" and collectively with Cox, TCI and the Company,
the "Cable Stockholders") entered into an agreement pursuant to which TCGI was reorganized (the _7_eorganization").
The Reorganization consisted o_ among other thugs: (i) the acquisition by TCGI of TCG Partners; (ii) the acquisition

bYdT_...I of addifi'onal.'mtc_xes_s--mthe Teleport Jolt Ventures (including 100oA ofthose interests held by the Company);
tin) me contnoution m i t._l of $269.0 minion aggregate principal amount of indebtedness, plus accrued interest

thereon, owed by TCGI to the Cable Stockholders (except that TCI retained a $26 million subordinated note of TCGI),
including $53.8 million principal amount and $4.1 million of accrued interest owed to the Company. In connection with

the Reorganization, the Company received 25.6 million shares of TCGPs Class B Common Stock (the "TCGI Class B
Stock"). Each share of TCGI Class B Stock is entitled to voting power equivalent to ten shares of TCGI Class A Stock

and is convertible, at the option of the holder, into one share of TCOI Class A Stock. As a result of the TCGI IPO, the
Company recorded a $40.6 millionincreaseinitsproportionate shareof TCGI's netassetsas a gain from equity offering
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